EXECUTION VERSION

PURCHASE AGREEMENT

AUGUST 23, 2018

HOLMES MASTER ISSUER PLC
and
SANTANDER UK PLC
and
HOLMES FUNDING LIMITED
and
HOLMES TRUSTEES LIMITED
and
BANCO SANTANDER, S.A.
and
SANTANDER INVESTMENT SECURITIES INC.
and
CITIGROUP GLOBAL MARKETS LIMITED
and
CREDIT SUISSE SECURITIES (EUROPE) LIMITED
and
CREDIT SUISSE SECURITIES (USA) LLC
and
LLOYDS BANK CORPORATE MARKETS PLC
and
LLOYDS SECURITIES INC.
and
MERRILL LYNCH INTERNATIONAL
RELATING TO HOLMES MASTER ISSUER PLC ISSUE 2018-2 NOTES

U.S.$210,000,000 SERIES 1 CLASS Al ISSUE 2018-2 NOTES DUE JULY 2019
U.S.$800,000,000 SERIES 1 CLASS A2 ISSUE 2018-2 NOTES DUE OCTOBER 2054

ALLEN & OVERY

Allen & Overy LLP

0090662-0000120 ICM:30556744.4



CONTENTS

Clause Page
1. D] T 0] PSSR 5
2. ISSUE OF the 1SSUE 2018-2 INOTES.......cuiiieriiie ittt bbbt bbb e ne s 6
3. AGreements DY the IMANAGETS ......c.viie ettt e st e e b e sbe et e e besaeesbesbe e e e sreenes 6
4. (I (] Lo T T o I I (o [T T USRS 14
5. Representations and Warranties of the MaSter ISSUBT ...........cccoeiiiiiinineneeee e 14
6. Representations and Warranties of Funding and the Mortgages TrUStee ..........cccoovvviirierenineniennenns 19
7. Representations and Warranties of Santander UK ............cooiiiiiinieeeeese e 24
8. Covenants of the Master Issuer, Funding, the Mortgages Trustee and Santander UK........................ 27
9. RiSK REtENTION COVENANTS .....ecuiiiiiiiitiiiiie ettt sttt et e et be bt snene s 33
10. CONAITIONS PIECEUBNT. .....c.veiieieiieieeiese ettt ettt bt e e s e be et et st nee e enes 34
11. (01 (0] o TR TSP T TP U PP PP TP 37
12. (000 010011 [ LSS 38
13. (01 =L TP PRSP PR PSP PSPPI 38
14. INAEMINIFICALION. ...ttt ettt bt e s bt be st st ne e s e 39
15. BIECT €4 TT 0T LA o USSP 42
16. Survival of Representations and ObHGAtiONS ...........ccciiieiiiiiiic i e 43
17. PIOAUCE GOVEINANCE ...ttt sttt b bbb bbb e e st b e bt b st b e e e e st et e e b e bbb n e 43
18. 0] o= OSSPSR 44
19. ISR 46
20. Governing Law and JUFISAICTION .......coiiiiiiiicic ettt et sre e sre e 46
21. BaIT-IN POWETS ...t sttt et s ettt e bttt et e e s e e s e e besbenbe st e nee e e e 47
22. L0 11101 1=] - g £ RSP SSSPR 48
YT = (o] 1= SR SSSPSSSRN 49

0090662-0000120 ICM:30556744.4



THIS AGREEMENT is made on August 23, 2018

BETWEEN:

)

()

()

(4)

()

(6)

(7)

(8)

(9)

HOLMES MASTER ISSUER PLC (registered number 5953811), a public limited company
incorporated under the laws of England and Wales, whose registered office is at 2 Triton Square,
Regent's Place, London NW1 3AN, United Kingdom (the Master Issuer);

SANTANDER UK PLC (registered number 2294747), a public limited company incorporated
under the laws of England and Wales, whose registered office is at 2 Triton Square, Regent's Place,
London NW1 3AN, United Kingdom (Santander UK or the Seller);

HOLMES FUNDING LIMITED (registered number 3982428), a private limited company
incorporated under the laws of England and Wales, whose registered office is at 2 Triton Square,
Regent's Place, London NW1 3AN, United Kingdom (Funding);

HOLMES TRUSTEES LIMITED (registered number 3982431), a private limited company
incorporated under the laws of England and Wales, whose registered office is at 2 Triton Square,
Regent's Place, London NW1 3AN, United Kingdom (the Mortgages Trustee);

BANCO SANTANDER, S.A., a Spanish "Sociedad Anénima" (public limited company),
incorporated under the laws of Spain, whose registered office is at Paseo de Pereda 9-12, 39004
Santander, Spain, with the registration number A-39000013 (Banco Santander); and
SANTANDER INVESTMENT SECURITIES INC., whose registered office is at 45 East 531
Street, New York, New York 10022, United States (SIS and, together with Banco Santander,
Santander); and

CITIGROUP GLOBAL MARKETS LIMITED, a limited liability company incorporated under
the laws of England and Wales with registered number 01763297, whose registered office is at
Citigroup Centre, Canada Square, London E14 5LB (Citigroup); and

CREDIT SUISSE SECURITIES (EUROPE) LIMITED, a public limited company incorporated
under the laws of England and Wales with registered number 00891554, whose registered office is at
One Cabot Square, London E14 4QJ (Credit Suisse (Europe)); and CREDIT SUISSE
SECURITIES (USA) LLC, whose registered office is at Eleven Madison Avenue, 3rd Floor, New
York, New York 10010, United States (Credit Suisse (USA) and, together with Credit Suisse
(Europe), Credit Suisse); and

LLOYDS BANK CORPORATE MARKETS PLC, a public limited company incorporated under
the laws of England and Wales with registered humber 10399850, whose registered office is at 25
Gresham Street, London EC2V 7HN, United Kingdom (LBCM); and LLOYDS SECURITIES
INC., whose registered office is at 1095 Avenue of the Americas, 34th Floor, New York, New York
10036, United States (LSI and, together with LBCM, Lloyds); and

MERRILL LYNCH INTERNATIONAL, an unlimited company incorporated under the law of
England and Wales with registered number 02312079, whose registered office is at 2 King Edward
Street, London EC1A 1HQ, United Kingdom (MLI and, together with Santander, Citigroup, Credit
Suisse and Lloyds, the Managers).

WHEREAS:

(A)

The Master Issuer, by resolutions of its Board of Directors passed on August 23, 2018, has duly
authorized and has determined to create and issue $210,000,000 in principal amount of its Floating
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(B)

(©)

(D)

(E)

(F)

(G)

(H)

()

Rate Series 1 Class Al Issue 2018-2 Notes due July 2019 (the Series 1 Class Al Issue 2018-2
Notes) and $800,000,000 in principal amount of its Floating Rate Series 1 Class A2 Issue 2018-2
Notes due October 2054 (the Series 1 Class A2 Issue 2018-2 Notes) (together, the Issue 2018-2
Notes).

The Series 1 Class Al Issue 2018-2 Notes and Series 1 Class A2 Issue 2018-2 Notes will be in
registered form in minimum denominations of U.S.$200,000 and increments of U.S.$1,000
thereafter. The Issue 2018-2 Notes will be issued on or about August 30, 2018 at 3:00 p.m. (London
time) or at such other time (not being later than 6:00 p.m. (London time)) or on such other date as
the Master Issuer and the Managers may agree (the Closing Date). The issue of the Issue 2018-2
Notes is referred to in this Agreement as the Issue.

The Issue 2018-2 Notes will be constituted by, issued subject to and have the benefit of a further
amended and restated master issuer trust deed (the Master Issuer Trust Deed) dated on June 29,
2012 and as supplemented on August 28, 2012, April 18, 2016, May 26, 2016 and March 6, 2018
between the Master Issuer and The Bank of New York Mellon, London Branch, as note trustee (the
Note Trustee) for the holders, among others, of the Issue 2018-2 Notes (the Noteholders).

The Issue 2018-2 Notes (together with the Master Issuer's obligations to its other creditors) will be
secured with the benefit of security interests created by a deed of charge and assignment entered into
on November 28, 2006 (the Programme Date), as amended and restated on March 28, 2007, March
20, 2008, November 12, 2010 and as supplemented on June 29, 2012 and March 6, 2018 (the
Master Issuer Deed of Charge), entered into by, inter alios, the Master Issuer and the Note Trustee.

Payments of principal and interest on the Issue 2018-2 Notes will be made by the Master Issuer to
the Principal Paying Agent and by the Principal Paying Agent to Noteholders on behalf of the
Master Issuer under the fourth amended and restated master issuer paying agent and agent bank
agreement entered into on April 18, 2016 (the Master Issuer Paying Agent and Agent Bank
Agreement) between the Master Issuer, the Principal Paying Agent, the Agent Bank, the U.S.
Paying Agent, the Registrar, the Transfer Agent and the Master Issuer Security Trustee.

Each class of the Issue 2018-2 Notes will be represented by one or more global notes (each a Global
Issue 2018-2 Note), without interest coupons, substantially in the form set out in the Master Issuer
Trust Deed.

The Master Issuer will use an amount equal to the gross proceeds of the Issue to make a loan to
Funding pursuant to a master intercompany loan agreement entered into on the Programme Date and
as amended and restated on March 20, 2008, June 29, 2012 and April 18, 2016 (the Master
Intercompany Loan Agreement and each loan made thereunder a Master Intercompany Loan)
between the Master Issuer, Funding, the Agent Bank and The Bank of New York Mellon, acting
through its London Branch (the Security Trustee) as recorded in a term advance supplement (the
Issue 2018-2 Term Advance Supplement) to be entered into on or before the Closing Date between
the Master Issuer, Funding, the Security Trustee and the Agent Bank.

Funding will pay the proceeds of the Master Intercompany Loan to Santander UK in consideration
for the assignment by Santander UK to it of a part of Santander UK's interest in a portfolio of
residential mortgage loans (the Loans) and an interest in the related insurances and their related
security (together, the Related Security).

Santander UK transferred by way of equitable assignment the portfolio of Loans and their Related
Security to the Mortgages Trustee on July 26, 2000 and on subsequent distribution dates, pursuant to
a mortgage sale agreement entered into on July 26, 2000, as amended on November 29, 2000 and as
amended and restated on May 23, 2001, July 5, 2001, November 8, 2001, November 7, 2002,
March 26, 2003, April 1, 2004, December 8, 2005, August 8, 2006, November 28, 2006,
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March 20, 2008, as supplemented on December 19, 2008, as amended and restated on July 16, 20009,
as further supplemented on October 8, 2010, as amended and restated on November 12, 2010, and as
further amended and restated June 29, 2012, August 29, 2013, December 18, 2014, April 18, 2016
and March 6, 2018 (the Mortgage Sale Agreement) between Santander UK, the Mortgages Trustee,
Funding and the Security Trustee. In relation to Loans secured over properties in Scotland, the
transfer of the beneficial interest therein to the Mortgages Trustee has been effected by a declaration
of trust entered into on January 8, 2003 and further declarations of trust in respect of further loans
sold to the Mortgages Trustee (the Scottish Trust Deeds, the form of which is incorporated into the
Mortgage Sale Agreement) between Santander UK, the Mortgages Trustee and Funding. Each of the
Mortgages Trustee, Funding and the Security Trustee appointed Santander UK as servicer to service
the Loans and their Related Security pursuant to a servicing agreement entered into on July 26, 2000,
as amended and restated on May 23, 2001, November 7, 2002, March 28, 2007, July 16, 2009,
November 12, 2010, June 29, 2012, August 29, 2013, April 18, 2016 and March 6, 2018 (the
Servicing Agreement).

) The Mortgages Trustee holds the Loans and their Related Security on a bare trust in undivided
shares for the benefit of Funding and Santander UK pursuant to a mortgages trust deed entered into
on July 25, 2000, as amended on November 29, 2000 and May 23, 2001, as amended and restated on
July 5, 2001, November 8, 2001, November 7, 2002, March 26, 2003, April 1, 2004,
December 8, 2005, November 28, 2006, June 20, 2007, March 20, 2008, December 19, 2008,
July 16, 2009, as supplemented on October 8, 2010, as amended and restated on November 12, 2010,
and as supplemented on June 8, 2012 and as further amended and restated on March 7, 2013,
May 30, 2013, August 29, 2013, December 18, 2014 and April 18, 2016 (the Mortgages Trust
Deed), between Santander UK, Funding, the Mortgages Trustee and Wilmington Trust SP Services
(London) Limited. The Mortgages Trustee entered into, on July 26, 2000, a guaranteed investment
contract, as amended and restated on July 16, 2009, in respect of its principal bank account (the
Mortgages Trustee Guaranteed Investment Contract) between the Mortgages Trustee and
Santander UK (in such capacity, the Mortgages Trustee GIC Provider).

(K) Funding's obligations to the Master Issuer under the Master Intercompany Loan Agreement and to
Funding's other creditors will be secured with the benefit of security interests created by a deed of
charge and assignment entered into on July 26, 2000 and as amended, restated, supplemented and/or
acceded to form time to time, including without limitation, on November 12, 2010, June 8, 2012,
June 29, 2012, March 7, 2013, August 29, 2013 and March 6, 2018 (the Funding Deed of Charge)
between Funding, the Master Issuer, the Mortgages Trustee, the Security Trustee, Santander UK in
its capacity as seller under the Mortgage Sale Agreement (the Seller), in its capacity as cash manager
to the Mortgages Trustee and Funding (the Cash Manager), in its capacity as GIC provider to the
Mortgages Trustee under the Mortgages Trustee Guaranteed Investment Contract (the Mortgages
GIC Provider), in its capacity as GIC provider to Funding under the Funding Guaranteed
Investment Contract (the Funding GIC Provider), in its capacity as the 2013 Funding first reserve
fund start-up loan provider (the 2013 Funding First Reserve Fund Start-up Loan Provider), in its
capacity as account bank B to the Mortgages Trustee and Funding (Account Bank B), in its capacity
as start-up loan provider to Funding (the Start-up Loan Provider) in its capacity as lender of the
Funding Loan Amounts under the Existing Notes Redemption Reserve Loan Agreement (the Lender
of the Funding Loan Amounts) and in its capacity as swap provider to Funding (the Funding
Swap Provider), The Bank of New York Mellon, acting through its London branch in its capacity as
account bank A to the Mortgages Trustee and Funding (Account Bank A), and Wilmington Trust
SP Services (London) Limited in its capacity as corporate services provider (the Corporate Services
Provider).

(L) Funding, in addition to the documents described above, on July 26, 2000, entered into (1) a cash

management agreement, as amended on November 29, 2000, March 26, 2003, April 1, 2004, as
amended and restated on December 8, 2005, December 19, 2008, July 16, 2009, as supplemented on
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October 8, 2010 and as amended and restated on November 12, 2010, August 28, 2012,
March 7, 2013, August 29, 2013, December 18, 2014, April 18, 2016 and March 6, 2018 (the Cash
Management Agreement) with the Cash Manager, the Mortgages Trustee and the Security Trustee;
(2) a bank account agreement amended on April 1, 2004, December 8, 2005, and amended and
restated on July 16, 2009, November 12, 2010, June 23, 2011, August 28, 2012, March 7, 2013 and
December 17, 2014 (the Bank Account Agreement) with the Account Bank, the Mortgages Trustee
and Funding; (3) a guaranteed investment contract (the Funding Guaranteed Investment
Contract) with the Account Bank; and (4) a corporate services agreement amended and restated on
November 29, 2000 and May 23, 2001 (the Corporate Services Agreement) with the Mortgages
Trustee, the Security Trustee and the Corporate Services Provider, each of which will remain in
effect, as applicable, in respect of the Issue. In connection with the issue of the Issue 2018-2 Notes
by the Master Issuer, Funding, in addition to the documents described above, on the Closing Date,
will enter into a start-up loan agreement (the Issue 2018-2 Start-up Loan Agreement) with
Santander UK, as the Issue 2018-2 Start-up Loan Provider, and the Security Trustee.

(M)  On the Programme Date the Master Issuer also executed and delivered (1) a corporate services
agreement (the Master Issuer Corporate Services Agreement) between the Master Issuer, the
Master Issuer Security Trustee and the Master Issuer Corporate Services Provider; (2) a cash
management agreement (the Master Issuer Cash Management Agreement) between the Master
Issuer, the Master Issuer Security Trustee and the Master Issuer Cash Manager; and (3) a bank
account agreement (the Master Issuer Bank Account Agreement) between the Master Issuer, the
Master Issuer Sterling Account Bank, the Master Issuer Non-Sterling Account Bank and the Master
Issuer Security Trustee (in each case, as supplemented, amended and/or restated from time to time).

(N) On April 18, 2016, Allen & Overy LLP and Slaughter and May signed for the purposes of
identification a thirteenth amended and restated master definitions and construction schedule (the
Master Definitions Schedule) and on April 18, 2016, Allen & Overy LLP and Slaughter and May
signed for the purposes of identification the seventeenth amended and restated master definitions and
construction schedule, in each case in respect of the Master Issuer (the Master Issuer Master
Definitions Schedule).

(0)) As required, the Master Issuer, Funding, the Mortgages Trustee and/or Santander UK have entered
or will enter into any other relevant documents to be signed and delivered on or before the Closing
Date (such documents, together with the Mortgage Sale Agreement, the Mortgages Trust Deed, the
Scottish Trust Deeds, the Servicing Agreement, the Mortgages Trustee Guaranteed Investment
Contract, the Master Intercompany Loan Agreement, the Issue 2018-2 Term Advance Supplement,
the Funding Swap Agreement, the Funding Guaranteed Investment Contract, the Cash Management
Agreement, the Bank Account Agreement, the Issue 2018-2 Start-up Loan Agreement, the Corporate
Services Agreement, the Funding Deed of Charge, the Master Issuer Deed of Charge, the Master
Issuer Trust Deed, the Master Issuer Cash Management Agreement, the Master Issuer Paying Agent
and Agent Bank Agreement, the Master Issuer Bank Account Agreement, the Master Issuer
Corporate Services Agreement and this Agreement, each as they have been or may be amended,
restated, varied or supplemented from time to time, are collectively referred to herein as the Legal
Agreements).

(P) Pursuant to the terms and subject to the conditions of this Agreement, the Master Issuer agrees to

issue the Issue 2018-2 Notes and the Managers agree, severally and not jointly and on a reasonable
best efforts basis, to procure purchasers for the Issue 2018-2 Notes.
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IT IS AGREED as follows:

1. DEFINITIONS
To the extent not defined herein, capitalized terms used herein have the meanings assigned to such
terms in the Master Definitions Schedule and the Master Issuer Master Definitions Schedule (as
applicable), as the same may be amended, revised or supplemented from time to time. In addition,
for the purposes of this Agreement:
Affiliate has the meaning given to it in Rule 405 under the Securities Act;
Applicable Time means 15.47 (London time) on August 23, 2018, which is deemed to be the time
when sales of the Issue 2018-2 Notes to investors were first made for the purposes of Rule 159 under
the Securities Act;

Base Prospectus means the base prospectus dated March 5, 2018;

Bloomberg Submission means the final pricing information (in electronic form) accurately
displayed on Bloomberg;

Contract of Sale means a "contract of sale" as such term is used in Rule 159 under the Securities
Act;

Disclosure Package means collectively: (i) the Base Prospectus; (ii) the Preliminary Final Terms;
(iii) the Pricing Supplement; and (iv) the Investor Presentation Material;

Exchange Act means the United States Securities Exchange Act of 1934, as amended;
Final Prospectus means, together, (i) the Final Terms; and (ii) the Base Prospectus;

Final Terms means the final terms to be dated on or about August 29, 2018 relating to the Issue
2018-2 Notes;

Form ABS-15G means the Form ABS-15G furnished to the U.S. Securities and Exchange
Commission on EDGAR with respect to the transaction contemplated by this Agreement on August
16, 2018 by Santander UK (as securitizer) on behalf of the Master Issuer, or any revision or
amendment thereof or any supplement thereto;

Investor Presentation Material means the investor presentation in respect of the Issue 2018-2
Notes prepared or used by Santander UK for the purposes of investor meetings in the form attached
hereto as Annex A;

Preliminary Final Terms means the preliminary final terms dated August 20, 2018 relating to the
Issue 2018-2 Notes;

Pricing Supplement means the pricing supplement dated August 23, 2018 relating to the Issue
2018-2 Notes;

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

Third-Party Diligence Report means any report generated by a third party due diligence services
provider, obtained within the meaning of Rule 15Ga-2 and Rule 17g-10 of the Exchange Act.
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2.1

(@)

(b)

2.2

2.3

24

3.1

ISSUE OF THE ISSUE 2018-2 NOTES
Agreement to Issue

Subject to the terms and conditions of this Agreement, the Master Issuer agrees to issue the Issue
2018-2 Notes, and each of the Managers agrees (severally but not jointly) to use its reasonable best
efforts to procure purchasers for the Issue 2018-2 Notes for the principal amount of such Issue 2018-
2 Notes as set out against its hame as its underwriting commitment in Annex B hereto at a price of
100 per cent. of the principal amount of such Issue 2018-2 Notes and, on the Closing Date, the
Master Issuer will issue the Issue 2018-2 Notes to the Managers or as the Managers may direct in the
principal amount of the Issue 2018-2 Notes. The Issue 2018-2 Notes will be issued at a price equal
to the aggregate of 100 per cent. of the principal amount of the Series 1 Class Al Issue 2018-2 Notes
(the Series 1 Class Al Issue Price) and 100 per cent. of the principal amount of the Series 1 Class
A2 Issue 2018-2 Notes (the Series 1 Class A2 Issue Price).

In connection with this Agreement, MLI may delegate all or a portion of the services to be provided
by it hereunder to Merrill Lynch, Pierce, Fenner & Smith Incorporated (MLPFS); provided,
however, that no such delegation shall modify or affect the terms hereof, including MLI’s
obligations hereunder with respect to the performance of such services. MLFPS shall be entitled to
the benefits of and be subject to the terms of this Agreement. Any references herein to MLI shall be
deemed to include MLPFS where the context so requires or permits. The parties hereto acknowledge
that MLPFS is acting as settlement agent for MLI.

The Legal Agreements

To the extent that each of the Master Issuer, Funding, the Mortgages Trustee and Santander UK is a
signatory of the Legal Agreements, each has entered or will, not later than the Closing Date, enter
into each of the Legal Agreements to which it is a party, with such amendments as the Managers
may agree with the Master Issuer and, if it is such a signatory, Funding, the Mortgages Trustee
and/or Santander UK.

The Issue 2018-2 Notes

The Issue 2018-2 Notes will be issued on the Closing Date in accordance with the terms of the
Master Issuer Trust Deed and will be in the form set out therein.

The Disclosure Package and the Final Prospectus

The Master Issuer confirms that it has prepared the Disclosure Package and that it will prepare on or
before the Closing Date the Final Prospectus for use in connection with the issue of the Issue 2018-2
Notes and hereby authorizes the Managers to distribute copies of the Disclosure Package and the
Final Prospectus in connection with the offering and sale of the Issue 2018-2 Notes (in accordance
with applicable laws and applicable market practice).

AGREEMENTS BY THE MANAGERS

Selling

Each Manager severally (but not jointly) agrees as follows:

@ United States

Q) The Issue 2018-2 Notes have not been and will not be registered under the Securities
Act or the securities laws of any state of the United States or other relevant
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jurisdiction, and 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 (Regulation S)) except in accordance with Regulation S or in certain
transactions exempt from the registration requirements of the Securities Act and any
applicable state or federal securities laws. In addition, the Issue 2018-2 Notes cannot
be resold in the United States or to U.S. persons unless they are subsequently
registered or an exemption from registration is available. Each Manager represents
and agrees that it has not offered and sold any Issue 2018-2 Notes, and it will not
offer and sell any Issue 2018-2 Notes (i) as part of their distribution at any time and
(ii) otherwise until 40 days after the later of the commencement of the offering of
the Issue 2018-2 Notes and the Closing Date (the distribution compliance period)
within the United States or to, or for the account or benefit of, U.S. persons except in
accordance with Rule 903 or 904 of Regulation S and that it will have sent to each
distributor, dealer or person receiving a selling concession, fee or other
remuneration that purchases Issue 2018-2 Notes from it or through it during the
distribution compliance period (other than resales pursuant to Rule 144A) a
confirmation or notice to substantially the following effect:

"The Securities covered hereby have not been registered under the U.S. Securities
Act of 1933, as amended (the Securities Act), and may not be offered or sold within
the United States or to, or for the account or benefit of, U.S. persons (i) as part of
their distribution at any time or (ii) otherwise until 40 days after the later of the
commencement of the offering and the Closing Date except in either case in
accordance with Regulation S under the Securities Act (Regulation S). Terms used
above have the meanings given to them by Regulation S."

In addition, until 40 days after the completion of the distribution of all notes
comprising any tranche, any offer or sale of notes within the United States by any
dealer (whether or not participating in the offering), except in accordance with
Regulation S or pursuant to an exemption from registration under the Securities Act,
may violate the registration requirements of the Securities Act.

Terms used in this paragraph (i) have the meanings given to them by Regulation S.

(i) Each Manager further represents and agrees that it, its Affiliates or any persons
acting on its or their behalf have not engaged and will not engage in any “directed
selling efforts” (as defined in Rule 902(c) under the Securities Act) with respect to
any Issue 2018-2 Note, and it and its Affiliates and any person acting on its or their
behalf have complied and will comply with the offering restrictions requirement of
Regulation S.

(ili)  Notwithstanding anything in paragraphs (i) and (ii) above to the contrary, each
Manager represents and agrees that the Issue 2018-2 Notes (and any interests
therein) may be offered and sold, in the case of the Rule 144A Notes, in the United
States only to institutional investors that are reasonably believed to qualify as
qualified institutional buyers within the meaning of Rule 144A (each such
institutional investor being hereinafter referred to as a QIB) who is either purchasing
for its own account or for the account of one or more QIBs in reliance on Rule
144A, and in connection therewith each Manager represents and agrees that:

(A) offers, sales, resales and other transfers of the Issue 2018-2 Notes in the
United States made or approved by a Manager (including offers, resales or
other transfers made or approved by a Manager in connection with
secondary trading) shall be made with respect to the Issue 2018-2 Notes
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only and shall be effected pursuant to Rule 144A under the Securities Act or
another exemption from the registration requirements of the Securities Act;

(B) offers, sales, resales and other transfers of the Issue 2018-2 Notes made in
the United States will be made by the respective registered broker-dealer
and/or selling agent or affiliate of each Manager in compliance with the
Exchange Act;

© offers, sales, resales and other transfers of the Issue 2018-2 Notes made in
the United States will be made only in private transactions to QIBs;

(D) the Issue 2018-2 Notes will be offered in the United States only by
approaching prospective purchasers on an individual basis. No general
solicitation or general advertising within the meaning of Rule 502(c) under
the Securities Act will be used in connection with the offering of the Issue
2018-2 Notes in the United States;

(E) no sale of the Issue 2018-2 Notes in the United States to any one QIB will
be for less than U.S.$250,000 in principal amount or its equivalent rounded
upwards and no Issue 2018-2 Note will be issued in connection with such a
sale in a smaller principal amount. If such purchaser is a non-bank fiduciary
acting on behalf of others, each person for whom it is acting must purchase
at least U.S.$250,000 principal amount of the Issue 2018-2 Notes; and

(P each of the Issue 2018-2 Notes in global form sold as a part of a private
placement in the United States or outside of the United States pursuant to
Regulation S shall contain a legend in substantially the form set out in the
Master Issuer Trust Deed.

(iv) Each Manager further represents and agrees that any Issue 2018-2 Notes sold in the
United States will only be sold to a purchaser who is deemed to represent and agree
that either () it is not and for so long as it holds any Issue 2018-2 Notes (or any
interest therein) will not be (i) an “employee benefit plan” as defined in Section 3(3)
of the U.S. Employee Retirement Security Act of 1974, as amended (ERISA), that
is subject to Title I of ERISA, (ii) a “plan” as defined in and subject to Section 4975
of the U.S. Internal Revenue Code of 1986, as amended (the Code), (iii) an entity
whose underlying assets include the assets of any such employee benefit plan
subject to ERISA or other plan subject to Section 4975 of the Code (each of the
foregoing, a Benefit Plan Investor), or (iv) a governmental, church or non-U.S.
plan which is subject to any state, local, other federal law of the United States or
non-U.S. law that is substantially similar to the provisions of Section 406 of ERISA
or Section 4975 of the Code; or (b) its acquisition, holding and disposition of the
Issue 2018-2 Notes (or any interest there in) will not result in a prohibited
transaction under Section 406 of ERISA and/or Section 4975 of the Code, or, in the
case of such a governmental, church or non-U.S. plan, any such substantially similar
state, local, other federal law of the United States or non-U.S. law, for which an
exemption is not available. In addition, each Benefit Plan Investor who purchases
any Issue 2018-2 Notes, or any beneficial interest therein, including any fiduciary
purchasing such Issue 2018-2 Notes on behalf of a Benefit Plan Investor (Plan
Fiduciary) will be deemed to represent, at any time when regulation 29 C.F.R
Section 2510.3.21, as modified in 2016, is applicable, that (i) none of the Seller, the
Master Issuer, the servicer, the Mortgages Trustee, Funding or any other party to the
transactions contemplated by the Base Prospectus or any of their respective
affiliated entities (the Transaction Parties), has provided or will provide advice
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with respect to the acquisition of the Issue 2018-2 Notes by the Benefit Plan
Investor, other than to the Plan Fiduciary, and the Plan Fiduciary is independent
(within the meaning of Section 29 C.F.R. 2510.3-21(c)(1)) of the Transaction Parties
and either: (A) is a bank as defined in Section 202 of the Investment Advisers Act of
1940 (the Advisers Act), or similar institution that is regulated and supervised and
subject to periodic examination by a State or Federal agency; (B) is an insurance
carrier which is qualified under the laws of more than one state to perform the
services of managing, acquiring or disposing of assets of a Benefit Plan Investor; (C)
is an investment adviser registered under the Advisers Act, or, if not registered as an
investment adviser under the Advisers Act by reason of paragraph (1) of Section
203A of the Advisers Act, is registered as an investment adviser under the laws of
the state in which it maintains its principal office and place of business; (D) is a
broker-dealer registered under the Securities Exchange Act of 1934, as amended; or
(E) has, and at all times that the Benefit Plan Investor is invested in such Issue 2018-
2 Notes will have, total assets of at least U.S. $50,000,000 under its management or
control (provided that this clause (E) shall not be satisfied if the Plan Fiduciary is
either (1) the owner or a relative of the owner of an investing individual retirement
account or (2) a participant or beneficiary of the Benefit Plan Investor investing in
such Issue 2018-2 Notes in such capacity); (ii) the Plan Fiduciary is capable of
evaluating investment risks independently, both in general and with respect to
particular transactions and investment strategies, including the acquisition by the
Benefit Plan Investor of such Issue 2018-2 Notes; (iii) the Plan Fiduciary is a
“fiduciary” with respect to the Benefit Plan Investor within the meaning of Section
3(21) of ERISA, Section 4975 of the Code, or both, and is responsible for exercising
independent judgment in evaluating the Benefit Plan Investor’s acquisition of such
Issue 2018-2 Notes; (iv) none of the Transaction Parties has exercised any authority
to cause the Benefit Plan Investor to invest in such Issue 2018-2 Notes or to
negotiate the terms of the Benefit Plan Investor’s investment in such Issue 2018-2
Notes; (v) no fee or other compensation is being paid directly to any of the
Transaction Parties by the Benefit Plan Investor or the Plan Fiduciary for investment
advice (as opposed to other services) in connection with the Benefit Plan Investor’s
acquisition of the Issue 2018-2 Notes; and (vi) the Plan Fiduciary has been informed
by the Transaction Parties: (A) that none of the Transaction Parties is undertaking to
provide impartial investment advice or to give advice in a fiduciary capacity, and
that no such entity has given investment advice or otherwise made a
recommendation, in connection with the Benefit Plan Investor’s acquisition of such
Issue 2018-2 Notes; and (B) of the existence and nature of the Transaction Parties’
financial interests in the Benefit Plan Investor’s acquisition of such Issue 2018-2
Notes.

(b) United Kingdom
Each Manager represents and agrees that:

Q) in relation to any of the Issue 2018-2 Notes which have a maturity of less than one
year, (A) it is a person whose ordinary activities involve it in acquiring, holding,
managing or disposing of investments (as principal or as agent) for the purposes of
its business and (B) it has not offered or sold and will not offer or sell any Issue
2018-2 Notes other than to persons whose ordinary activities involve them in
acquiring, holding, managing or disposing of investments (as principal or agent) for
the purposes of their businesses or who it is reasonable to expect will acquire, hold,
manage or dispose of investments (as principal or agent) for the purposes of their
businesses where the issue of the Issue 2018-2 Notes would otherwise constitute a
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contravention of Section 19 of the Financial Services and Market Act 2000 (as
amended, supplemented or replaced from time to time) (the FSMA) by the Master
Issuer;

(i) it has complied and will comply with all applicable provisions of the FSMA with
respect to anything done by it in relation to the Issue 2018-2 Notes in, from or
otherwise involving the United Kingdom; and

(iii) it has only communicated or caused to be communicated and it will only
communicate or cause to be communicated an invitation or inducement to engage in
investment activities (within the meaning of Section 21 of the FSMA) in connection
with the issue or sale of any Issue 2018-2 Notes in circumstances in which Section
21(1) of the FSMA does not apply to the Master Issuer.

) Republic of Italy

Each Manager represents and agrees that the offering of the Issue 2018-2 Notes has not been
registered pursuant to Italian securities legislation and, accordingly, the Issue 2018-2 Notes
may not be offered, sold or delivered, nor may copies of the Final Prospectus or of any other
document relating to the Issue 2018-2 Notes be distributed in the Republic of Italy, except:

Q) to qualified investors (investitori qualificati) as defined pursuant to Article 100 of
Legislative Decree No. 58 of February 24, 1998, as amended (the Financial
Services Act) and Article 34-ter, first paragraph, letter (b) of the Commissione
Nazionale per le Societa e la Borsa (CONSOB) Regulation No. 11971 of May 14,
1999, as amended from time to time (Regulation No. 11971); or

(i) in other circumstances which are exempted from the rules on public offerings
pursuant to Article 100 of the Financial Services Act and Article 34-ter Regulation
No. 11971.

In addition, each Manager represents and agrees that any offer, sale or delivery of the Issue
2018-2 Notes or distribution of copies of the Final Prospectus or any other document
relating to the Issue 2018-2 Notes in the Republic of Italy under (i) or (ii) above must be:

(A) made by an investment firm, bank or financial intermediary permitted to conduct
such activities in the Republic of Italy in accordance with the Financial Services
Act, CONSOB Regulation No. 16190 of October 29, 2007 (as amended from time to
time) and Legislative Decree No. 385 of September 1, 1993, as amended (the Italian
Banking Act);

(B) in compliance with Article 129 of the Italian Banking Act, as amended, and the
implementing guidelines of the Bank of Italy, as amended from time to time,
pursuant to which the Bank of Italy may request information on the issue or the offer
of securities in the Republic of Italy; and

© in compliance with any other applicable laws and regulations or requirements
imposed by CONSOB or other Italian authority.

(d) France
Each Manager represents and agrees that it has not offered or sold and will not offer or sell,

directly or indirectly, the Issue 2018-2 Notes to the public in France and has not distributed
or caused to be distributed and will not distribute or cause to be distributed to the public in
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France, the Final Prospectus or any other offering material relating to the Issue 2018-2
Notes, and that such offers, sales and distributions have been and will be made in France
only to (i) providers of investment services relating to portfolio management for the account
of third parties, and/or (ii) qualified investors (investisseurs qualifiés), other than
individuals, all as defined in, and in accordance with, articles L.411-1, L.411-2 and D.411-1
to D.411-3 of the French Code monétaire et financier.

(e) Japan

The Issue 2018-2 Notes have not been and will not be registered under the Financial
Instruments and Exchange Act of Japan (Act No. 25 of 1948, as amended; the FIEA). Each
Manager represents and agrees that it will not offer or sell any notes, directly or indirectly, in
Japan or to, or for the benefit of, any resident of Japan (as defined under Item 5, Paragraph 1,
Article 6 of the Foreign Exchange and Foreign Trade Act (Act No. 228 of 1949, as
amended)), or to others for reoffering or resale, directly or indirectly, in Japan or to, or for
the benefit of, a resident of Japan except pursuant to an exemption from the registration
requirements of, and otherwise in compliance with, the FIEA and any other applicable laws,
regulations and ministerial guidelines of Japan.

4] Australia

This document and the offer is only made available in Australia to persons to whom a
disclosure document is not required to be given under Chapter 6D of the Australian
Corporations Act 2001 (Cth) (Australian Corporations Act). This document is not a
prospectus, product disclosure statement or any other form of formal "disclosure document"
for the purposes of the Australian Corporations Act, and is not required to, and does not,
contain all the information which would be required in a disclosure document under the
Australian Corporations Act. If you are in Australia, this document is made available to you
provided you are a person to whom an offer of securities can be made without a disclosure
document such as a professional investor or sophisticated investor for the purposes of
Chapter 6D of the Australian Corporations Act.

This document has not been and will not be lodged or registered with the Australian
Securities and Investments Commission or ASX or any other regulatory body or agency in
Australia.

The persons referred to in this document may not hold Australian financial services licences
and may not be licensed to provide financial product advice in relation to the securities. No
"cooling-off" regime will apply to an acquisition of any interest in the issuing entity.

This document does not take into account the investment objectives, financial situation or
needs of any particular person. Accordingly, before making any investment decision in
relation to this document, you should assess whether the acquisition of any interest in the
issuing entity is appropriate in light of your own financial circumstances or seek professional
advice.

Any notes issued upon acceptance of an offer may not be offered for sale or transferred to
any person located in, or a resident of, Australia for a period of at least 12 months after the
issue, except in circumstances where the person is a person to whom a disclosure document
is not required to be given under Chapter 6D or of the Australian Corporations Act.
Accordingly, each investor acknowledges these restrictions and, by applying for the
securities under this document, gives an undertaking not to sell these notes (except in the
circumstances referred to above) for 12 months after their issue.
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(@)  Spain

Each Manager represents and agrees that neither the Issue 2018-2 Notes nor the Final
Prospectus have been or will be approved or registered in the administrative registries of the
Spanish Securities Markets Commission (Comisién Nacional del Mercado de Valores).
Accordingly, the Issue 2018-2 Notes may not be offered, sold, re-sold or distributed in Spain
except in circumstances which do not constitute a public offering of securities in Spain
within the meaning of section 30-bis of the Securities Market Law 24/1988 of July 28, 1988
(Ley 24/1988, de 28 de julio, del Mercado de Valores) (as amended, the Securities Market
Law), as developed by Royal Decree 1310/2005 of 4 November on admission to listing and
on issues and public offers of securities (Real Decreto 1310/2005 de 4 de noviembre, por el
gue se desarrolla parcialmente la Ley 24/1988, de 28 de julio, de Mercado de Valores, en
materia de admision a negociacion de valores en mercados secundarios oficiales, de ofertas
publicas de venta o suscripcion y del folleto exigible a tales efectos), and supplemental rules
enacted thereunder or in substitution thereof from time to time. The Issue 2018-2 Notes may
only be offered and sold in Spain by institutions authorized to provide investment services in
Spain under the Securities Market Law (and related legislation) and Royal Decree 217/2008
of 15 February on the Legal Regime Applicable to Investment Services Companies (Real
Decreto 217/2008, de 15 de febrero, sobre el régimen juridico de las empresas de servicios
de inversion y de las demas entidades que prestan servicios de inversion).

(h) Canada

The Issue 2018-2 Notes will not be qualified for sale under the securities laws of any
province or territory of Canada. Each Manager represents and agrees that it has not offered,
sold or distributed and will not offer, sell or distribute any of the Issue 2018-2 Notes,
directly or indirectly, in Canada or to or for the benefit of any resident of Canada, other than
in compliance with applicable securities laws. Each Manager also represents and agrees that
it has not and will not distribute or deliver the Final Prospectus, or any other offering
material in connection with any offering of the Issue 2018-2 Notes in Canada, other than in
compliance with applicable securities laws.

Q) Public Offer Selling Restrictions under the Prospectus Directive

Each Manager represents and agrees that the Issue 2018-2 Notes have not been and will not
be offered, sold or publicly promoted or advertised by it in any Member State of the
European Economic Area (EEA) which has implemented the Prospectus Directive (each, a
Relevant Member State) other than in compliance with the Prospectus Directive or any
other laws applicable in the EEA governing the issue, offering and sale of securities.

No action has been taken, or will be taken, in any Relevant Member State to permit an offer

to the public of any of the Issue 2018-2 Notes in that Relevant Member State. Accordingly,

the Issue 2018-2 Notes are not being (and will not be) offered and will not be allocated to

any person in the EEA other than:

(1) to qualified investors as defined in the Prospectus Directive;

(i) to fewer than 150 natural or legal persons (other than qualified investors as defined
in the Prospectus Directive) subject to obtaining the prior consent of the relevant
Manager or Managers nominated by the Master Issuer for any such offer; or

(iii) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
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provided that no such offer of Issue 2018-2 Notes referred to in (i) to (iii) above shall result
in a requirement for the publication by the Master Issuer or any Manager of a prospectus
pursuant to Article 3 of the Prospectus Directive, or supplement a prospectus pursuant to
Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer to the public” in relation to any
Issue 2018-2 Notes in any Relevant Member State means the communication to persons in
any form and by any means, presenting sufficient information on the terms of the offer and
the Issue 2018-2 Notes to be offered, so as to enable an investor to decide to purchase or
subscribe the Issue 2018-2 Notes, as the same may be varied in that Member State by any
measure implementing the Prospectus Directive in that Member State and the expression
“Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including the
2010 PD Amending Directive, to the extent implemented in the Relevant Member State),
and includes any relevant implementing measures in the Relevant Member State and the
expression <2010 PD Amending Directive” means Directive 2010/73/EU.

()] EEA retail investors

The Issue 2018-2 Notes are not intended to be offered, sold or otherwise made available to
and should not be offered, sold or otherwise made available to any retail investor in the
EEA. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail
client as defined in point (11) of Article 4(1) of the Markets in Financial Instruments
Directive 2014/65/EU (MIFID 11); or (ii) a customer within the meaning of Directive
2002/92/EC, where that customer would not qualify as a professional client as defined in
point (10) of Article 4(1) of MiFID Il. Consequently no key information document required
by Regulation (EU) No 1286/2014 (the PRIIPs Regulation) for offering or selling the Issue
2018-2 Notes or otherwise making them available to retail investors in the EEA has been
prepared and therefore offering or selling the Issue 2018-2 Notes or otherwise making them
available to any retail investor in the EEA may be unlawful under the PRIIPS Regulation.

(k) General

Each Manager represents and agrees that it has complied, and will comply, with all
applicable laws and regulations in force in any jurisdiction in which it purchases, offers, sells
or delivers the Issue 2018-2 Notes or possesses them or distributes the Disclosure Package,
the Final Prospectus or any other offering material and will obtain any consent, approval or
permission required by it for the purchase, offer, sale or delivery by it of the Issue 2018-2
Notes under the laws and regulations in force in any jurisdiction to which it is subject or in
which it makes such purchases, offers, sales or deliveries and neither the Master Issuer nor
any of the other Managers shall have any responsibility for it. Furthermore, each Manager
represents and agrees that it has not and will not directly or indirectly offer, sell or deliver
any of the Issue 2018-2 Notes or distribute or publish the Disclosure Package, the Final
Prospectus or any prospectus, form of application, offering circular, advertisement or other
offering material except under circumstances that will, to the best of its knowledge and
belief, result in compliance with any applicable laws and regulations, and all offers, sales
and deliveries of the Issue 2018-2 Notes by them will be made on the same terms.

Neither the Master Issuer nor any of the Managers represents that the Issue 2018-2 Notes
may at any time lawfully be sold in compliance with any application, registration or other
requirements in any jurisdiction (other than as described above), or pursuant to any
exemption available thereunder, or assumes any responsibility for facilitating such sale.

Each Manager agrees that it will, unless prohibited by applicable law, furnish to each person
to whom it offers or sells the Issue 2018-2 Notes a copy of the Final Prospectus, as then
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amended or supplemented or, unless delivery of the Final Prospectus is required by
applicable law, inform each such person that a copy will be made available upon request.
The Managers are not authorized to give any information or to make any representation
other than those contained in, or consistent with those contained in, the Final Prospectus or
the information approved in writing and provided by the Master Issuer, Funding, the
Mortgages Trustee or Santander UK in connection with the offer and sale of the Issue 2018-
2 Notes to which the Disclosure Package and the Final Prospectus relate.

4. LISTING AND TRADING

The Master Issuer undertakes to use its best endeavours to obtain and maintain the listing of the
Issue 2018-2 Notes on the official list of the UK Listing Authority (the UKLA) and the admission of
the Issue 2018-2 Notes to trading on the London Stock Exchange’s Regulated Market. If the Issue
2018-2 Notes cease to be listed on the official list of the UKLA, the Master Issuer shall use its best
endeavours promptly to obtain and maintain a listing of the Issue 2018-2 Notes on a stock exchange
to be agreed between the Master Issuer and the Managers.

The Master Issuer shall comply with the rules of each relevant stock exchange (or any other relevant
authority or authorities) and shall otherwise comply with any undertakings given by it from time to
time to the relevant stock exchange (or any other relevant authority or authorities) in connection with
the listing of the Issue 2018-2 Notes on that stock exchange and, without prejudice to the generality
of the foregoing, shall furnish or procure to be furnished to the relevant stock exchange (or any other
relevant authority or authorities) all the information which the relevant stock exchange (or any other
relevant authority or authorities) may require in connection with the listing on that stock exchange of
the Issue 2018-2 Notes.

5. REPRESENTATIONS AND WARRANTIES OF THE MASTER ISSUER
The Master Issuer represents and warrants to, and agrees with, each of the Managers that:
@) No Material Misstatements or Omissions

Each of the Disclosure Package (as of the Applicable Time) and the Final Prospectus (as of
its date and the Closing Date) contained all material information with respect to the Master
Issuer, and the Disclosure Package (as of the Applicable Time) and the Final Prospectus (as
of its date and the Closing Date) did not contain an untrue statement of material fact or omit
to state a material fact that is necessary in order to make the statements made in the
Disclosure Package and the Final Prospectus, in the light of the circumstances under which
they were made, not misleading; however, in each case, the Master Issuer makes no
representations or warranties as to the information contained in or omitted from the
Disclosure Package (or any amendment or supplement thereto) or the Final Prospectus (or
any supplement thereto) in reliance upon and in conformity with information furnished in
writing to the Master Issuer, Funding, the Mortgages Trustee or Santander UK by or on
behalf of any Manager specifically for inclusion in the Disclosure Package or Final
Prospectus (or any amendment or supplement thereto);

(b) Foreign Issuer
It is a foreign issuer (as defined in Rule 902(e) under the Securities Act);
(c) No Directed Selling Efforts
Neither it nor its Affiliates, nor any persons acting on any of its or their behalf (other than

any Manager or its Affiliates, as to whom the Master Issuer makes no representations) has
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(d)

(€)

()

(9)

(h)

engaged or will engage in any directed selling efforts (as defined in Rule 902(c) under the
Securities Act) with respect to the Issue 2018-2 Notes and each of the foregoing persons has
complied and will comply with the offering restrictions requirement of Regulation S;

No General Solicitation or Advertising

Neither it nor its Affiliates nor any person (other than any Manager, as to whom the Master
Issuer makes no representations) acting on its or their behalf has engaged in any form of
general solicitation or general advertising (as those terms are used in Rule 502(c) of
Regulation D under the Securities Act) in connection with any offer or sale of the Issue
2018-2 Notes in the United States;

No Integration

It has not offered or sold within the six months preceding the issue of the Issue 2018-2 Notes
any security of the same or similar class of the Issue 2018-2 Notes under circumstances that
would require registration of such securities under the Securities Act;

Rule 144A(d)(3) Requirements

As of the Closing Date, the Issue 2018-2 Notes will not be, and no securities of the same
class (within the meaning of Rule 144A(d)(3)(i) under the Securities Act) as the Issue 2018-
2 Notes will be, (i) listed on a national securities exchange in the United States which is
registered under Section 6 of the Exchange Act or (ii) quoted in any "automated inter-dealer
guotation system™ (as that term is used in the rules under the Exchange Act) in the United
States;

Incorporation

It is a public limited company duly incorporated and validly existing under the laws of
England and Wales, with full power and authority to conduct its business as described in the
Disclosure Package and the Final Prospectus, and is lawfully qualified to do business in
England and Wales, and it has not taken any corporate action nor (to the best of its
knowledge and belief) have any other steps been taken or legal proceedings been started or
threatened against it for its winding-up, dissolution or reorganisation or for the appointment
of a receiver, administrator, administrative receiver or similar officer to it or to any or all of
its assets or revenues;

Validity of Legal Agreements

This Agreement has been duly authorized, executed and delivered by the Master Issuer and
constitutes, and the other Legal Agreements to which the Master Issuer is a party have been
duly authorized by the Master Issuer and on the Closing Date will constitute, valid and
legally binding obligations of the Master Issuer, enforceable in accordance with their terms
subject to applicable bankruptcy, insolvency and similar laws affecting the rights of creditors
generally, general equitable principles, the time barring of claims and, where a fixed security
interest has been granted pursuant to the terms of a deed of charge, the recharacterization by
a relevant court of such security as a floating charge (such principles and laws being referred
to in this Agreement as the Reservations);

Validity of the Issue 2018-2 Notes

The Issue 2018-2 Notes have been duly authorized by the Master Issuer and, when executed
and authenticated in accordance with the Master Issuer Trust Deed and the Master Issuer

0090662-0000120 ICM:30556744.4 15



Paying Agent and Agent Bank Agreement, will constitute valid and legally binding
obligations of the Master Issuer enforceable in accordance with their respective terms,
subject to the Reservations;

() Compliance

The authorization of the Issue 2018-2 Notes and the security therefor under the Master Issuer
Deed of Charge, the offering and issue of the Issue 2018-2 Notes on the terms and
conditions of this Agreement and as described in the Final Prospectus, the execution and
delivery of the Legal Agreements to which it is a party and the implementation of the
transactions contemplated by such Legal Agreements and compliance with the terms of the
Legal Agreements to which it is a party do not, and will not, (i) conflict with, or result in a
breach of, any of the terms or provisions of, or constitute a default under, the Memorandum
and Acrticles of Association of the Master Issuer or any agreement or instrument to which the
Master Issuer is a party or by which any of its properties is bound; (ii) infringe any
applicable law, rule, regulation, judgment, order or decree of any government, governmental
body or court, having jurisdiction over the Master Issuer or any of its properties; or (iii)
result in the creation or imposition of any mortgage, charge, pledge, lien or other security
interest on any of its properties, other than those created in, or imposed by, the Legal
Agreements themselves;

(k) No Fiduciary Duty

The purchase and sale of the Issue 2018-2 Notes pursuant to this Agreement is an arm's
length commercial transaction between the Master Issuer on the one hand and the Managers
on the other. The Managers are acting as principal and not as a fiduciary to, or an agent of,
the Master Issuer. Additionally, the Master Issuer agrees that it is responsible for making its
own judgments in connection with the offering of the Issue 2018-2 Notes irrespective of
whether any of the Managers has advised the Master Issuer on related matters. No Manager
is advising the Master Issuer, Funding, the Mortgages Trustee, the Seller or any other person
as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction. The
Master Issuer may consult with its own advisors concerning such matters and shall be
responsible for making its own independent investigation and appraisal of the transactions
contemplated hereby and agrees that it will not claim that the Managers owe an agency or
fiduciary duty to the Master Issuer in connection with the transactions contemplated by this
Agreement or the process leading thereto;

() Taxation

No stamp or other similar duty is assessable or payable in the United Kingdom, and no
withholding or deduction for any taxes, duties, assessments or governmental charges of
whatever nature is imposed or made for or on account of any income, registration, transfer or
turnover taxes, customs or other duties or taxes of any kind in connection with the
authorization, execution, delivery or performance by the Master Issuer of the Legal
Agreements to which it is a party or with the authorization, issue, sale or delivery of
the Issue 2018-2 Notes and (except as disclosed in the Disclosure Package and the Final
Prospectus) the performance of the Master Issuer's, Funding's and/or, as the case may be, the
Mortgages Trustee's obligations under the Legal Agreements and the Issue 2018-2 Notes.
This warranty does not apply to any United Kingdom corporation tax which may be levied,
collected, withheld or assessed in connection with the authorization, execution, delivery or
performance of the Legal Agreements or with the authorization, issue, sale or delivery of the
Issue 2018-2 Notes;
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(m) Breach of Other Agreements

It is not in breach of or in default under any agreement to which it is a party or which is
binding on it or any of its assets or revenues;

(n) Events of Default

No event has occurred or circumstance arisen which, had the Issue 2018-2 Notes already
been issued, would (whether or not with the giving of notice and/or the passage of time
and/or the fulfilment of any other requirement) constitute an Event of Default as set out in
the Conditions of the Issue 2018-2 Notes;

(0) No Subsidiaries

It has no subsidiaries or subsidiary undertakings within the meanings of Sections 1159 and
1162 of the Companies Act 2006;

(9] No Activities

It has not engaged in any activities since its incorporation other than (i) those incidental to
any registration or re-registration as a public limited company under the Companies
Acts 1985 and 1989 and changes to its name, directors, secretary, registered office,
Memorandum and Articles of Association; (ii) the authorization and execution of the Legal
Agreements to which it is a party; (iii) the activities referred to or contemplated in the Legal
Agreements to which it is a party or in the Disclosure Package and the Final Prospectus;
(iv) the authorization and issue by it of the Issue 2018-2 Notes; and (v) the authorization and
issue by it of any other Master Issuer Notes prior to the date of this Agreement and the entry
by the Master Issuer into any related agreements or other documents. The Master Issuer has
not (other than as set out in the Disclosure Package and the Final Prospectus or in the
prospectuses or, as applicable, offering circulars relating to the notes issued by it and other
than as required by any applicable law) made up any accounts (other than in connection with
its re-registration as a public limited company) and has neither paid any dividends nor made
any distributions since its incorporation;

(@) Prospectus Rules

The Final Prospectus (i) comprises a prospectus issued in compliance with the Prospectus
Rules made under Part VI of the FSMA (the Prospectus Rules) and the Listing Rules; and
(ii) as of the Closing Date, will be (A) approved by the UK Listing Authority as a prospectus
for the purposes of Section 85(2) of the FSMA and (B) published and made available to the
public in accordance with the Prospectus Rules;

(n Litigation

There are no pending actions, suits or proceedings against or affecting the Master Issuer
which could individually or in the aggregate have an adverse effect on the condition
(financial or other), prospects, results of operations or general affairs of the Master Issuer or
could adversely affect the ability of the Master Issuer to perform its obligations under the
Legal Agreements, the Issue 2018-2 Notes or which are otherwise material in the context of
the issue or offering of the Issue 2018-2 Notes and, to the best of the Master Issuer's
knowledge, no such actions, suits or proceedings are threatened or contemplated;
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(s) No Prior Security

Save as set out in any of the Legal Agreements, there exists no mortgage, lien, pledge or
other charge or security interest on or over the assets of the Master Issuer and, other than the
Legal Agreements, the Master Issuer has not entered into any indenture or trust deed;

® Security for the Issue 2018-2 Notes

The Issue 2018-2 Notes and the obligations of the Master Issuer under the Master Issuer
Trust Deed will be secured, subject to the Reservations, in the manner provided in the
Master Issuer Deed of Charge and with the benefit of the charges, covenants and other
security provided for therein including, without limitation, (i) an assignment by way of first
fixed security over its interests in the Master Intercompany Loan Agreement, the Funding
Deed of Charge, the Master Issuer Trust Deed, the Master Issuer Paying Agent and Agent
Bank Agreement, the Master Issuer Cash Management Agreement, the Master Issuer
Corporate Services Agreement, the Master Issuer Bank Account Agreement and any other
relevant documents signed or to be signed on or before the Closing Date to which the Master
Issuer is a party; (ii) a charge by way of first fixed charge over the Master Issuer Accounts;
(iii) a charge by way of first fixed charge over any authorized investments made with
moneys standing to the credit of any of the Master Issuer Accounts; and (iv) a first ranking
floating charge over the other assets of the Master Issuer (extending over all of the Master
Issuer's Scottish assets);

(u) Capitalisation

The authorized share capital of the Master Issuer is as set out in the Disclosure Package and
the Final Prospectus;

(V) Investment Company Act and Covered Fund Status

It is not and as a result of the offer and sale of the Issue 2018-2 Notes in the United States,
will not be, required to register as an "investment company", as such term is defined in the
Investment Company Act of 1940, as amended (the Investment Company Act), under the
Investment Company Act, and, although other statutory or regulatory exemptions under the
Investment Company Act may be available, the Master Issuer is relying on the exemption
from registration set forth in Rule 3a-7 under the Investment Company Act. Considering the
Master Issuer's reliance on such exemption, the current factual circumstances relating to the
Master Issuer of the date of this Agreement, as well as Section 619 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act and the final regulations issued on 10
December 2013 by the Federal Reserve Board, the Federal Deposit Insurance Corporation,
the Office of the Comptroller of the Currency, the Commodities Futures Trading
Commission and the Securities Exchange Commission (commonly referred to as the VVolcker
Rule) as in effect as of the date of this Agreement, the Master Issuer does not meet the
definition of "covered fund" as of the date of the Agreement;

(w) Sanctions

(1) Neither it nor, to its knowledge , any of its directors, officers or affiliates, is an
individual or entity (Person) with whom dealings are currently prohibited under any
sanctions administered or enforced by the United States Government, including,
without limitation, the U.S. Department of Treasury's Office of Foreign Assets
Control (OFAC), the United Nations Security Council (UNSC), the European
Union, Her Majesty's Treasury (HMT), or other relevant sanctions authority
(collectively, Sanctions and each such Person, a Sanctioned Person), nor is the
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Master Issuer located, organised or resident in a country or territory that is the
subject of comprehensive Sanctions that broadly prohibit dealings with that country
or territory (currently, Crimea, Cuba, Iran, North Korea, Sudan and Syria (each, a
Sanctioned Country)).

(i) It will not, directly or indirectly, use the proceeds of the transaction, or lend,
contribute or otherwise make available such proceeds to any subsidiary, joint
venture partner or other Person, to fund any activities of or business with any
Person, or in any country or territory, that, at the time of such funding, is a
Sanctioned Person or Sanctioned Country, or in any other manner, in each case, that
would result in a violation by any Person (including any Person participating in the
transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions;

x) Anti-bribery and corruption

Neither the Master Issuer nor, to the knowledge of the Master Issuer, any directors or
officers or other persons associated with or acting on behalf of the Master Issuer, has taken
any action, directly or indirectly, that could result in a violation by such persons of any
applicable anti-bribery or anti-corruption laws or regulations enacted in any jurisdiction
(including, without limitation, the U.S. Foreign Corrupt Practices Act 1977 or the UK
Bribery Act 2010), in each case to the extent applicable;

) United States Income Tax

It will not engage in any activities in the United States (directly or through agents), will not
derive any income from United States sources as determined under United States income tax
principles and will not hold any property, in each case, if doing so would cause it to be
engaged or deemed to be engaged in a trade or business within the United States as
determined under United States federal income tax principles;

(2 Anti-Money Laundering

The operations of the Master Issuer are and have been conducted at all times in compliance
with applicable financial record keeping and reporting requirements and money laundering
statutes, the rules and regulations thereunder and any related or similar rules, regulations or
guidelines, issued, administered or enforced by any governmental agency (collectively,
Money Laundering Laws) in the jurisdiction of the Master Issuer and of all jurisdictions in
which the Master Issuer conducts business and no action, suit or proceeding by or before any
court or governmental agency, authority or body or any arbitrator involving the Master
Issuer with respect to Money Laundering Laws is pending and no such actions, suits or
proceedings are, to the best of the Master Issuer’s knowledge, threatened or contemplated;
and

(aa)  Representations and Warranties in the Legal Agreements

The representations and warranties given by the Master Issuer in the Legal Agreements are
true and accurate.

6. REPRESENTATIONS AND WARRANTIES OF FUNDING AND THE MORTGAGES
TRUSTEE

Each of Funding and the Mortgages Trustee severally represents and warrants (in respect of itself
only) to, and agrees with, each of the Managers that:
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(@)

(b)

(©

(d)

(€)

()

No Material Misstatements or Omissions

Each of the Disclosure Package (as of the Applicable Time) and the Final Prospectus (as of
its date and the Closing Date) contained all material information with respect to the entity
making this representation, and the Disclosure Package (as of the Applicable Time) and the
Final Prospectus (as of its date and the Closing Date) did not contain an untrue statement of
material fact or omit to state a material fact that is necessary in order to make the statements
made in the Disclosure Package and the Final Prospectus, in the light of the circumstances
under which they were made, not misleading; however, in each case, Funding and the
Mortgages Trustee make no representations or warranties as to the information contained in
or omitted from the Disclosure Package (or any amendment or supplement thereto) in
reliance upon and in conformity with information furnished in writing to the Master Issuer,
Funding, the Mortgages Trustee or Santander UK by or on behalf of any Manager
specifically for inclusion in the Disclosure Package or the Final Prospectus (or any
amendment or supplement thereto);

No Directed Selling Efforts

Neither it nor its Affiliates, nor any persons acting on any of its or their behalf (other than
any Manager or its Affiliates, as to whom each of Funding and the Mortgages Trustee makes
no representations) has engaged or will engage in any directed selling efforts (as defined in
Rule 902(c) under the Securities Act) with respect to the Issue 2018-2 Notes and each of the
foregoing persons has complied and will comply with the offering restrictions requirement
of Regulation S;

No General Solicitation or Advertising

Neither it nor its Affiliates nor any person (other than any Manager, as to whom each of
Funding and the Mortgages Trustee makes no representations) acting on its or their behalf
has engaged in any form of general solicitation or general advertising (as those terms are
used in Rule 502(c) of Regulation D under the Securities Act) in connection with any offer
or sale of the Issue 2018-2 Notes in the United States;

No Integration

It has not offered or sold within the six months’ preceding the issue of the Issue 2018-2
Notes any security of the same or similar class of the Issue 2018-2 Notes under
circumstances that would require registration of such securities under the Securities Act;

Rule 144A(d)(3) Requirements

As of the Closing Date, the Issue 2018-2 Notes will not be, and no securities of the same
class (within the meaning of Rule 144A(d)(3)(i) under the Securities Act) as the Issue 2018-
2 Notes will be, (i) listed on a national securities exchange in the United States which is
registered under Section 6 of the Exchange Act or (ii) quoted in any "automated inter-dealer
guotation system™ (as that term is used in the rules under the Exchange Act) in the United
States;

Incorporation

It is duly incorporated and validly existing under the laws of England and Wales, with full
power and authority to conduct its business as described in the Disclosure Package and the
Final Prospectus, and is lawfully qualified to do business in England and Wales and it has
not taken any corporate action nor (to the best of its knowledge and belief) have any other
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(9)

(h)

(i)

@)

(k)

(1

steps been taken or legal proceedings been started or threatened against it for its winding-up,
dissolution or reorganisation or for the appointment of a receiver, administrator,
administrative receiver or similar officer of it or of any or all of its assets or revenues;

Validity of Legal Agreements

This Agreement has been duly authorized, executed and delivered by each of Funding and
the Mortgages Trustee and constitutes, and the other Legal Agreements to which each of
Funding and/or the Mortgages Trustee is a party have been duly authorized by, as applicable,
Funding and the Mortgages Trustee and on the Closing Date will constitute, valid and
legally binding obligations of each of Funding and the Mortgages Trustee enforceable in
accordance with their respective terms subject to the Reservations;

Compliance

The authorization of the terms and conditions of this Agreement, the execution and delivery
of the Legal Agreements to which Funding and/or, as the case may be, the Mortgages
Trustee is party and the implementation of the transactions contemplated by such Legal
Agreements and compliance with the terms of the Legal Agreements do not, and will not,
(i) conflict with, or result in a breach of, any of the terms or provisions of, or constitute a
default under, the Memorandum and Articles of Association of Funding or the Mortgages
Trustee or any agreement or instrument to which Funding or the Mortgages Trustee is a
party or by which any of its properties is bound; (ii) infringe any applicable law, rule,
regulation, judgment, order or decree of any government, governmental body or court,
having jurisdiction over either Funding or the Mortgages Trustee or any of its properties; or
(iii) result in the creation or imposition of any mortgage, charge, pledge, lien or other
security interest on any of its or their properties, other than those created in, or imposed by,
the Legal Agreements themselves;

Breach of Other Agreements

Neither Funding nor the Mortgages Trustee is in breach of or in default under any agreement
to which it is a party or which is binding on it or any of its assets or revenues;

Events of Default

No event has occurred or circumstance arisen which would (whether or not with the giving
of notice and/or the passage of time and/or the fulfilment of any other requirement)
constitute an Event of Default as set out in the Master Intercompany Loan Agreement;

No Subsidiaries

It has no subsidiaries or subsidiary undertakings within the meanings of Sections 1159
and 1162 of the Companies Act 2006;

No Activities

It has not engaged in any activities since its incorporation other than (i) those incidental to
any registration as a private limited company under the Companies Acts 1985 and 1989 and
changes to its name, directors, secretary, registered office, Memorandum and Articles of
Association; (ii) the authorization and execution of the Legal Agreements to which each is a
party; (iii) the activities referred to or contemplated in the Legal Agreements to which it is a
party, or in the Disclosure Package and the Final Prospectus; (iv) the activities undertaken in
connection with the establishment of the Mortgages Trust pursuant to the Mortgages Trust
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Deed and the issue of notes by Holmes Financing (No. 1) PLC, Holmes Financing (No. 2)
PLC, Holmes Financing (No. 3) PLC, Holmes Financing (No. 4) PLC, Holmes Financing
(No. 5) PLC, Holmes Financing (No. 6) PLC, Holmes Financing (No. 7) PLC, Holmes
Financing (No. 8) PLC, Holmes Financing (No. 9) PLC, Holmes Financing (No. 10) PLC
and the Master Issuer; and (v) the activities undertaken in connection with the establishment
of Holmes Master Issuer 2 plc and the substitution of Holmes Master Issuer 2 plc in place of
the Master Issuer in respect of the Substituted Notes; (vi) the activities undertaken in
connection with the establishment and subsequent termination of the residential mortgage-
backed programme of Holmes Master Issuer 2 plc; (vii) the activities undertaken in
connection with the establishment of the Existing Notes Redemption Reserve; and (viii) the
registration of Funding under the Data Protection Act 1998 (the DPA). Neither Funding nor
the Mortgages Trustee has (other than as set out in the Disclosure Package and the Final
Prospectus or in the prospectuses or, as applicable, offering circulars relating to the notes
issued by Holmes Financing (No. 1) PLC, Holmes Financing (No. 2) PLC, Holmes
Financing (No. 3) PLC, Holmes Financing (No. 4) PLC, Holmes Financing (No. 5) PLC,
Holmes Financing (No. 6) PLC, Holmes Financing (No. 7) PLC, Holmes Financing (No. 8)
PLC, Holmes Financing (No. 9) PLC, Holmes Financing (No. 10) PLC or the Master Issuer
and other than as required by any applicable law) made up any accounts and neither has paid
any dividends or made any distributions since its respective date of incorporation;

(m) Beneficial Owner

On July 25, 2000, the Mortgages Trust was established pursuant to the Mortgages Trust
Deed and following the transfer by way of equitable assignment by Santander UK of its
interest in the Portfolio (as defined in the Final Prospectus) to the Mortgages Trustee
pursuant to or in accordance with the Mortgage Sale Agreement on July 26, 2000 and on
subsequent distribution dates, or, in relation to Loans secured over properties in Scotland
and their Related Security, following the granting from time to time of a Scottish Trust
Deed, the Mortgages Trustee held (and continues to hold) the Portfolio on trust for the
benefit of Funding and Santander UK in undivided shares absolutely;

(n) Litigation

There are no pending actions, suits or proceedings against or affecting Funding or the
Mortgages Trustee which could individually or in the aggregate have an adverse effect on
the condition (financial or otherwise), prospects, results of operations or general affairs of
either one of them or could adversely affect the ability of the Mortgages Trustee or Funding
to perform their respective obligations under the Legal Agreements, or which are otherwise
material in the context of the transaction contemplated by the Disclosure Package and the
Final Prospectus and, to the best of the knowledge of Funding and the Mortgages Trustee, no
such actions, suits or proceedings are threatened or contemplated,;

(0) No Prior Security
Save as set out in any of the Legal Agreements there exists no mortgage, lien, pledge or
other charge or security interest on or over the assets of Funding and, other than the Legal
Agreements, it has not entered into any indenture or trust deed;

(P Security for the Master Intercompany Loan
Funding's obligations under, inter alia, the Master Intercompany Loan Agreement are and
will be secured, subject to the Reservations, in the manner provided in the Funding Deed of

Charge and with the benefit of the charges, covenants and other security provided for therein
including, without limitation, (i) a first ranking fixed charge over Funding’s interest in the
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(a)

(r)

(s)

(t)

(u)

Trust Property (as defined in the Mortgages Trust Deed); (ii) an assignment by way of first
fixed security over its interests in the Mortgage Sale Agreement, the Mortgages Trust Deed,
the Scottish Trust Deeds, the Servicing Agreement, the Funding Swap Agreement, the Issue
2018-2 Start-up Loan Agreement, the Funding Guaranteed Investment Contract, the
Corporate Services Agreement, the Cash Management Agreement, the Bank Account
Agreement and any other relevant documents signed or to be signed on or before the Closing
Date to which Funding is a party; (iii) a first ranking fixed charge over the Funding Bank
Accounts; (iv) a first ranking fixed charge over any authorized investments made with
moneys standing to the credit of the Bank Accounts; and (v) a first ranking floating charge
over the other assets of Funding (extending over all of Funding's Scottish assets);

Capitalisation

The authorized share capital of each of Funding and the Mortgages Trustee is as set out in
the Disclosure Package and the Final Prospectus;

United States Income Tax

Neither Funding nor the Mortgages Trustee will engage in any activities in the United States
(directly or through agents), derive any income from United States sources as determined
under United States income tax principles or hold any property, in each case, if doing so
would cause it to be engaged or deemed to be engaged in a trade or business within the
United States as determined under United States federal income tax principles;

Investment Company Act

Neither Funding nor the Mortgages Trustee is or as a result of the offer and sale of the Issue
2018-2 Notes in the United States, will be, required to register as an "investment company",
as such term is defined in the Investment Company Act, under the Investment Company Act;

Sanctions

(1) Neither Funding nor the Mortgages Trustee nor, to the knowledge of Funding or the
Mortgages Trustee, any director, officer or affiliate of the Funding or the Mortgages
Trustee is a Sanctioned Person, nor are either Funding or the Mortgages Trustee
located, organised or resident in a Sanctioned Country;

(i) Neither Funding nor the Mortgages Trustee will, directly or indirectly, use the
proceeds of the transaction, or lend, contribute or otherwise make available such
proceeds to any subsidiary, joint venture partner or other Person, to fund any
activities of or business with any Person, or in any country or territory, that, at the
time of such funding, is a Sanctioned Person or Sanctioned Country, or in any other
manner, in each case, that would result in a violation by any Person (including any
Person participating in the transaction, whether as underwriter, advisor, investor or
otherwise) of Sanctions;

Anti-bribery and corruption

Neither Funding nor the Mortgages Trustee nor, to the knowledge of Funding or the
Mortgages Trustee, any of their directors or officers or other persons associated with or
acting on behalf of Funding or the Mortgages Trustee, has taken any action, directly or
indirectly, that could result in a violation by such persons of any applicable anti-bribery or
anti-corruption laws or regulations enacted in any jurisdiction (including without limitation
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the U.S. Foreign Corrupt Practices Act 1977 or the UK Bribery Act 2010), in each case to
the extent applicable;

(v) Anti-Money Laundering

The operations of each of the Mortgages Trustee and Funding are and have been conducted
at all times in compliance with applicable Money Laundering Laws in the jurisdiction of the
Mortgages Trustee or Funding, as applicable, and of all jurisdictions in which the Mortgages
Trustee or Funding, as applicable, conducts business and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving the
Mortgages Trustee or Funding with respect to Money Laundering Laws is pending and no
such actions, suits or proceedings are, to the best of its knowledge, threatened or
contemplated; and

(w) Representations and Warranties in the Legal Agreements

The representations and warranties given by Funding and the Mortgages Trustee in the Legal
Agreements are true and accurate.

7. REPRESENTATIONS AND WARRANTIES OF SANTANDER UK
Santander UK represents and warrants to, and agrees with, each of the Managers that:
@ Incorporation

Santander UK is a public limited company duly incorporated and validly existing under the
laws of England and Wales, with full power and authority to conduct its business as
described in the Disclosure Package and the Final Prospectus, and is lawfully qualified to do
business in England and Wales and it is not in liquidation;

(b) Validity of Legal Agreements

This Agreement has been duly authorized, executed and delivered by Santander UK and
constitutes, and the other Legal Agreements to which Santander UK is a party have been
duly authorized by Santander UK and on the Closing Date will constitute, valid and legally
binding obligations of Santander UK, enforceable in accordance with their terms subject to
the Reservations;

(c) Related Security

Santander UK has not received written notice of any litigation or claim calling into question
its title to any Related Security or the value of any security therefor or its right to assign any
such Related Security to the Mortgages Trustee;

(d) Consents

All consents, approvals and authorizations of all United Kingdom regulatory authorities
required on the part of Santander UK for or in connection with the execution and
performance of the transactions contemplated by the Legal Agreements to which Santander
UK is a party have been obtained and are in full force and effect including, without limiting
the generality of the foregoing, Santander UK having obtained the necessary authorisation
and permissions under the FSMA and Santander UK being registered under the DPA;
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(e) Compliance

The transfer by way of equitable assignment of Santander UK of its interest in the Portfolio
and the related property and rights, the execution and delivery of the Legal Agreements to
which Santander UK is a party, the implementation of the transactions contemplated by such
Legal Agreements and compliance with the terms of such Legal Agreements did not, and
will not, (i) conflict with, or result in a breach of, any of the terms or provisions of, or
constitute a default under, the Memorandum and Articles of Association of Santander UK,
or any agreement or instrument to which Santander UK is a party or by which it or any of its
properties is bound, where such breach or default might have a material adverse effect in the
context of the issue of the Issue 2018-2 Notes; or (ii) infringe any applicable law, rule,
regulation, judgment, order or decree of any government, governmental body or court
having jurisdiction over Santander UK or any of its properties; or (iii) result in the creation
or imposition of any mortgage, charge, pledge, lien or other security interest on any of its
properties, other than those created in, or imposed by, the Legal Agreements themselves;

0] 17g-5 Representation

Q) Santander UK has executed and delivered a written representation and undertaking
(each such representation and undertaking, a 17g-5 Representation) to each
nationally recognized statistical rating agency (each an NRSRO, and, collectively,
the NRSROs) hired by Santander UK to rate the Issue 2018-2 Notes (collectively,
the Hired NRSROs) that it will take the actions specified in paragraphs
(@) (3)(iii)(A) through (E) of Rule 17g-5 of the Exchange Act, a copy of which has
been delivered to each Manager, and it has complied and shall continue to comply in
all respects with the 17g-5 Representation and the requirements specified in Rule
17g-5(a)(3)(iii)(A) through (E) of the Exchange Act, as interpreted by the Securities
Exchange Commission and its staff from time to time;

(i) The website services contracted by Santander UK in order to comply with Rule 17g-
5 of the Exchange Act (the Arranger Website) have been available and accessible
by each NRSRO during the preparation, negotiation and execution of this
Agreement and the transactions contemplated hereby, and Santander UK has
provided access to the Arranger Website to each NRSRO who has requested such
access in accordance with Rule 17g-5 of the Exchange Act; and

(iii)  Santander UK has limited access to the Arranger Website to NRSROs subject to
their agreement that they will keep the information confidential in accordance with
the written policies and procedures of such NRSROs established, maintained and
enforced pursuant to Section 15E(g)(1) of the Exchange Act and Rule 17g-4 of the
Exchange Act;

(9) No Material Misstatements or Omissions

Q) Each of the Disclosure Package and Form ABS-15G (as of the Applicable Time)
and the Final Prospectus (as at its date) contained all material information with
respect to Santander UK and the Disclosure Package and Form ABS-15G (as of the
Applicable Time) and the Final Prospectus (as at its date), did not contain an untrue
statement of material fact or omit to state a material fact that is necessary in order to
make the statements made therein, in the light of the circumstances under which
they were made, not misleading; however, in each case, Santander UK makes no
representations or warranties as to the information contained in or omitted from the
Disclosure Package and the Final Prospectus (or any amendment or supplement
thereto) in reliance upon and in conformity with information furnished in writing to
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the Master Issuer, Funding, the Mortgages Trustee or Santander UK by or on behalf
of any Manager specifically for inclusion in the Disclosure Package or the Final
Prospectus (or any amendment or supplement thereto);

(h) Beneficial Owner

On July 25, 2000, the Mortgages Trust was established pursuant to the Mortgages Trust
Deed and following the transfer by way of equitable assignment of Santander UK of its
interest in the Portfolio to the Mortgages Trustee pursuant to, and in accordance with, the
Mortgage Sale Agreement on July 26, 2000 and on subsequent distribution dates or, in
relation to Loans secured over properties in Scotland and their Related Security, following
the granting from time to time of a Scottish Trust Deed, the Mortgages Trustee held (and
continues to hold) the Portfolio on trust for the benefit of Funding and Santander UK in
undivided shares absolutely;

(1) Litigation

It is not involved in any actions, suits or proceedings in relation to claims or amounts which
could materially adversely affect its ability to perform its obligations under the Legal
Agreements;

() Breach of Other Agreements

Santander UK is not in breach of or in default under any agreements to which it is a party or
which is binding on it or any applicable laws to the extent that such breach or default is
material to the performance by Santander UK of its obligations under the Legal Agreements
to which it is a party, or would be so material, had such Legal Agreements been entered into;

(K) Sanctions

Q) Neither Santander UK nor any of its subsidiaries nor, to the knowledge of Santander
UK, any director, officer, employee, agent, or controlled affiliate of Santander UK is
a Sanctioned Person, nor is Santander UK nor any of its subsidiaries located,
organised or resident in a Sanctioned Country;

(i) it will not, directly or indirectly, use the proceeds of the transaction, or lend,
contribute or otherwise make available such proceeds to any subsidiary, joint
venture partner or other Person, to fund any activities of or business with any
Person, or in any country or territory, that, at the time of such funding, is a
Sanctioned Person or Sanctioned Country, or in any other manner, in each case, that
would result in a violation by any Person (including any Person participating in the
transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions;

() Anti-bribery and corruption

Neither Santander UK nor, to the knowledge of Santander UK , any directors, officers or
other persons associated with or acting on behalf of Santander UK or any of its subsidiaries,
has taken any action, directly or indirectly, that could result in a violation by such persons of
any applicable anti-bribery or anti-corruption laws or regulations enacted in any jurisdiction
(including without limitation the U.S. Foreign Corrupt Practices Act 1977 or the UK Bribery
Act 2010), in each case to the extent applicable;
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8.1

(m)

(n)

(0)

Rule 15Ga-2

It has not engaged, and will not engage, any third-party due diligence services providers (as
defined under Rule 17g-10(d)), except as specifically contemplated by the engagement
letters entered into by Santander UK and the Master Issuer on the one hand and Deloitte LLP
or PricewaterhouseCoopers LLP on the other hand, in relation to the issuance of the Issue
2018-2 Notes under the Programme. In connection with each such engagement, each
Manager has received a copy of each Third-Party Due Diligence Report generated as a result
of such engagement to date, and Santander UK will ensure that each Manager receives a
copy of each Third-Party Due Diligence Report (if any) generated after the date hereof. All
Third-Party Due Diligence Reports are, as between the parties to this Agreement, deemed to
have been obtained by Santander UK pursuant to Rules 15Ga-2(a) and (b) of the Exchange
Act. In connection therewith, Santander UK has complied with the requirements under Rule
15Ga-2(a) and (b) to furnish one or more Form ABS-15G on EDGAR, containing such
information as may be reasonably considered the “findings and conclusions” of any such
reports, at least five business days before the Applicable Time as required by
Rules 15Ga-2(a) and (c); each third party due diligence services provider has consented to
the use of its Third Party Diligence Report in the preparation of a Form ABS-15G report
furnished on EDGAR; and no portion of any Form ABS-15G contains any names, addresses,
other personal identifiers or zip codes with respect to any individuals, or any other
personally identifiable or other information that would be associated with an individual,
including without limitation any “non-public personal information” within the meaning of
Title V of the Gramm-Leach-Bliley Financial Services Modernization Act of 1999 or any
similar applicable state law;

Anti-Money Laundering

The operations of Santander UK and its affiliates are and have been conducted at all times in
compliance with applicable Money Laundering Laws in the jurisdiction of the Seller and of
all jurisdictions in which the Seller conducts business and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving
Santander UK or any of its affiliates with respect to Money Laundering Laws is pending and
no such actions, suits or proceedings are, to the best of Santander UK’s knowledge,
threatened or contemplated; and

Representations and Warranties in the Legal Agreements

The representations and warranties given by Santander UK in the Legal Agreements are true
and accurate (and, in the case of any representation or warranty set forth in Clause 8.1 of the
Mortgage Sale Agreement, as of the time that they were made or deemed to be made);
provided, however, that the Managers hereby acknowledge and agree that any
misrepresentation under, or breach of any representation and warranty set forth in,
Clause 8.1 of the Mortgage Sale Agreement shall be deemed not to constitute a breach of
this Agreement or a misrepresentation or breach of warranty under or in respect of this
Agreement and shall be subject solely to the remedies for such misrepresentation or breach
set forth in Section 8 of the Mortgage Sale Agreement.

COVENANTS OF THE MASTER ISSUER, FUNDING, THE MORTGAGES TRUSTEE
AND SANTANDER UK

The Master Issuer and, where expressly provided, Funding, the Mortgages Trustee and Santander
UK covenants to, and agrees with, each of the Managers that:
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@) Notify Material Omission

If, at any time prior to payment being made to the Master Issuer on the Closing Date, any
event shall have occurred as a result of which the Disclosure Package or the Final
Prospectus, as then amended or supplemented, would include a statement of fact which is
not true and accurate in all material respects or omit any fact the omission of which would
make misleading in any material respect any statement therein whether of fact or opinion, or
if for any other reason it shall be necessary to amend or supplement the Disclosure Package
or the Final Prospectus, then: (i) the Master Issuer will promptly notify the Managers; (ii)
the Master Issuer will, without charge, supply to the Managers as many copies as the
Managers may reasonably request of an amended Disclosure Package or Final Prospectus or
a supplement to the Disclosure Package or Final Prospectus which will correct such
statement or omission; and (iii) the representations and warranties contained in Clauses 4(a),
4(9), 4(q9), 4(u), 5(a), 5(f) and 5(q) shall be deemed to be repeated by, as applicable, the
Master Issuer, Funding and the Mortgages Trustee as of the date of each such amended Final
Prospectus or supplement to the Final Prospectus on the basis that each reference to "Final
Prospectus" in such representations and warranties contained in Clauses 5 and 6 shall be
deemed to be a reference to the Final Prospectus as amended or supplemented as at such
date;

(b) Notify Change

Without prejudice to its obligations under Clause 8.1(a), the Master Issuer, Funding or the
Mortgages Trustee will notify the Managers promptly of any change affecting any of its
representations, warranties, covenants, agreements or indemnities in this Agreement at any
time prior to payment being made to the Master Issuer on the Closing Date and will take
such steps as may be reasonably requested by the Managers to remedy and/or publicize the
same;

(c) Use of Proceeds

The Master Issuer will apply the proceeds from the sale of the Issue 2018-2 Notes as
described in the Disclosure Package and the Final Prospectus;

(d) Official Announcements

Between the date of this Agreement and the Closing Date (both dates inclusive), none of the
Master Issuer, Funding or the Mortgages Trustee will, without the prior approval of the
Managers (such approval not to be unreasonably withheld), make any official announcement
which would have an adverse effect on the marketability of the Issue 2018-2 Notes, save to
the extent the Master Issuer, Funding and/or the Mortgages Trustee is required by law to
make any official announcement, in which case the Master Issuer, Funding and/or the
Mortgages Trustee, as applicable, shall deliver any proposed amendment or supplement to
the Managers and give the Managers reasonable opportunity to review and comment on any
such announcement;

(e) Stamp Duty

Q) The Master Issuer will pay any stamp duty, issue, registration, documentary or other
taxes of a similar nature and duties payable in the United Kingdom, Belgium,
Luxembourg or the United States, including interest and penalties, in connection
with the creation, issue, distribution and offering of the Issue 2018-2 Notes or in
connection with the execution, delivery or enforcement of any of the Legal
Agreements to which it is a party together with any value added, turnover or similar
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tax payable in respect of that amount (and references in this Agreement to such
amount shall be deemed to include any such taxes so payable in addition to it);

(i) Funding will pay any stamp duty, issue, registration, documentary or other taxes of a
similar nature and duties payable in the United Kingdom, Belgium, Luxembourg or
the United States, including interest and penalties, in connection with the execution,
delivery or enforcement of any of the Legal Agreements to which it is a party (other
than in respect of the execution, delivery or enforcement of the Mortgages Trust
Deed (including any amendment thereto), the Mortgage Sale Agreement (including
any amendment thereto) and any Legal Agreement to which the Master Issuer is a
party) together with any value added, turnover or similar tax payable in respect of
that amount (and references in this Agreement to such amount shall be deemed to
include any such taxes so payable in addition to it);

(iii)  The Mortgages Trustee will pay any stamp duty, issue, registration, documentary or
other taxes of a similar nature and duties payable in the United Kingdom, Belgium,
Luxembourg or the United States, including interest and penalties, in connection
with the execution, delivery or enforcement of the Mortgages Trust Deed (including
any amendment thereto), the Mortgage Sale Agreement (including any amendment
thereto) and the Scottish Trust Deeds (including any amendment thereto and any
subsequent trust deed in substantially similar form) (together with any value added,
turnover or similar tax payable in respect of that amount (and references in this
Agreement to such amount shall be deemed to include any such taxes so payable in
addition to it)) but will be promptly reimbursed an amount equal to any such
payments by the Beneficiaries in accordance with the terms of the Mortgages Trust
Deed; and

(iv) For the avoidance of doubt, if Funding or the Mortgages Trustee discharges its
obligations to pay any stamp duty, issue, registration, documentary or other taxes of
a similar nature and duties payable in the United Kingdom, Belgium, Luxembourg
or the United States, including interest and penalties in each case as described above
(together, the relevant taxes), at any time while amounts are outstanding in respect
of the notes issued by the Master Issuer and/or any New Issuer, then Funding and/or
(as applicable) the Mortgages Trustee will not be obliged to pay such relevant taxes
multiple times (in respect of the same obligation), in order to meet its obligations
under (A) the purchase or initial purchase agreements, as applicable, and
subscription agreements relating to the Master Issuer and/or any New Issuer and (B)
paragraphs (ii) and/or (iii) (as applicable) above;

0] Payment of Fees, Charges, Costs and Duties

(1) Without prejudice to the generality of Clause 13.1, the Master Issuer will pay all and
any fees, charges, costs and duties and any stamp and other similar taxes or duties,
including interest and penalties, arising from or in connection with the creation of
the security for the Issue 2018-2 Notes, for the obligations of the Master Issuer
under the Master Issuer Trust Deed and for the other amounts to be secured as
contemplated by the Master Issuer Deed of Charge and the perfection of such
security at any time;

(i) Without prejudice to the generality of Clause 13.1, Funding will pay all and any
fees, charges, costs and duties and any stamp and other similar taxes or duties,
including interest and penalties, arising from or in connection with the creation of
the security for the Master Intercompany Loan and for the other amounts to be
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(9)

(h)

(i)

@)

(k)

secured as contemplated by the Funding Deed of Charge and any accession thereto
and the perfection of such security at any time; and

(ili)  Without prejudice to the generality of Clause 13.1, the Mortgages Trustee will pay
all and any fees, charges, costs and duties and any stamp and other similar taxes or
duties, including interest and penalties, arising from or in connection with the
purchase of the Related Security (and related property and rights) excluding Land
Registry and Registers of Scotland fees (it being agreed that registration or recording
at Land Registry or Registers of Scotland of the transfer of the Related Security to
the Mortgages Trustee will not be applied for except in the circumstances specified
in the Servicing Agreement); but on the basis that the Mortgages Trustee will be
reimbursed for such fees, charges, costs and duties, and any stamp and other similar
taxes or duties (including interest and penalties), by the Beneficiaries pursuant to the
terms of the Mortgages Trust Deed;

Perform all required actions

On or prior to the Closing Date, each of the Master Issuer, Funding and the Mortgages
Trustee will do all things within each of their respective powers and required of each of them
on such date under the terms of the Legal Agreements to which each is a party;

Conditions Precedent

The Master Issuer will use all reasonable endeavours to procure satisfaction on or before the
Closing Date of the conditions referred to in Clause 10 of this Agreement;

Servicing Agreement

Funding and the Mortgages Trustee will use all reasonable endeavours to procure that
Santander UK complies with its obligations under the Servicing Agreement;

Charges and securities

(1) The Master Issuer will procure that each of the charges and other securities created
by or pursuant to or contained in the Master Issuer Deed of Charge and the Master
Issuer Deed of Charge is, and, as applicable, have been, registered within all
applicable time limits in all appropriate registers; and

(i) Funding will procure that each of the charges and other securities created by or
pursuant to or contained in the Funding Deed of Charge and any accession thereto is
and, as applicable, have been registered within all applicable time limits in all
appropriate registers other than at Land Registry;

Ratings

None of the Master Issuer, Funding or the Mortgages Trustee will take, or cause to be taken,
any action and will not permit any action to be taken which it knows or has reason to believe
would result in (i) the Series 1 Class Al Issue 2018-2 Notes not being assigned a F1+(sf)
rating by Fitch Ratings Ltd. (Fitch Ratings), a P-1(sf) rating by Moody's Investors Service
Limited (Moody’s) and an A-1+(sf) rating by Standard & Poor's Rating Services, a division
of Standard & Poor's Credit Market Services Europe Limited (Standard & Poor's) on the
Closing Date and (ii) the Series 1 Class A2 Issue 2018-2 Notes not being assigned an
AAA(sF) rating by Fitch Ratings, an Aaa(sf) rating by Moody's and an AAA(sf) rating by
Standard & Poor's (Standard & Poor's) on the Closing Date;
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() Legal Agreements

Prior to closing on the Closing Date, none of the Master Issuer, Funding or the Mortgages
Trustee will amend the terms of the executed Legal Agreements to which they are parties,
nor execute any of the other Legal Agreements other than in the agreed form, without the
consent of the Managers (such consent not to be unreasonably withheld or delayed);

(m) United States Restrictions

(1 Neither it nor any of its Affiliates nor any person acting on its or their behalf (other
than the Managers and/or their Affiliates) have engaged or will engage in any
directed selling efforts with respect to the Issue 2018-2 Notes, and it and they have
complied and will comply with the offering restrictions requirement of Regulation S.

Terms used in this paragraph (a) have the meaning given to them by Regulation S;

and
(i) It shall:

(A)

(B)

(©)

(D)

(E)
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promptly from time to time take such action as the relevant Manager may
request in order to ensure the qualification of any such Issue 2018-2 Notes
for offering and sale under the securities laws of such jurisdictions in the
United States as the Manager may request, and to comply with those laws so
as to permit the continuance of sales and dealings in such Issue 2018-2
Notes in those jurisdictions for as long as may be necessary to complete the
distribution of such Issue 2018-2 Notes;

for so long as the Issue 2018-2 Notes sold pursuant to Rule 144A are
"restricted securities" (as defined in Rule 144(a)(3) under the Securities
Act), it shall, during any period in which they are neither subject to Sections
13 or 15(d) of the Exchange Act nor exempt from reporting requirements
pursuant to Rule 12g3-2(b) under the Exchange Act, make available to any
holder of, or beneficial owner of an interest in, such, Issue 2018-2 Notes in
connection with any resale thereof and to any prospective purchaser
designated by such holder or beneficial owner, in each case upon request,
the information specified in, and meeting the requirements of, Rule
144A(d)(4) under the Securities Act;

for so long as the Issue 2018-2 Notes sold pursuant to Rule 144A are
“restricted securities” within the meaning of Rule 144(a)(3) under the
Securities Act, neither the Master Issuer nor any of its Affiliates (as defined
in Rule 501 under the Securities Act) will resell any such Issue 2018-2
Notes purchased by it;

neither it nor its Affiliates nor any person (other than any Manager and/or
their Affiliates, as to whom no representations are made) acting on its or
their behalf will engage in any form of general solicitation or general
advertising (as those terms are used in Rule 502(c) of Regulation D under
the Securities Act) in connection with any offer or sale of US Notes in the
United States; and

it will not offer or sell within six months following any issue of the Issue
2018-2 Notes any security of the same or a similar class as such Issue 2018-
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2 Notes under circumstances that would require registration of such Issue
2018-2 Notes under the Securities Act.

8.2 Santander UK covenants to and agrees with each of the Managers that:

(a)

(b)

(©)

(d)

(€)

()

Notify Change

Santander UK will notify the Managers promptly of any change affecting any of its
representations, warranties, covenants, agreements or indemnities in this Agreement at any
time prior to payment being made to the Master Issuer on the Closing Date and will take
such steps as may be reasonably requested by the Managers to remedy and/or publicize the
same. In the event that the Final Prospectus is amended or supplemented pursuant to
Clause 8.1(a) above, then the representations and warranties contained in Clause 7(g) shall
be deemed to be repeated by Santander UK as of the date of such amended Final Prospectus
or supplement to the Final Prospectus, on the basis that each reference to "Final Prospectus"
in Clause 7(g) shall be deemed to be a reference to the Final Prospectus as amended or
supplemented as at such date;

Perform All Required Actions

On or prior to the Closing Date, Santander UK will do all things within its power and
required of it on such date under the terms of the Legal Agreements;

Review of Related Security

Santander UK will deliver to the Managers on or prior to the Closing Date a letter (relating
to its review of the Loans and the Related Security) dated on or prior to the Closing Date in
the agreed form addressed to Santander UK and the Managers from Deloitte LLP and
PricewaterhouseCoopers LLP;

Ratings

Santander UK will not take, or cause to be taken, any action and will not permit any action
to be taken which it knows or has reason to believe would result in (i) the Series 1 Class Al
Issue 2018-2 Notes not being assigned a F1+(sf) rating by Fitch Ratings, a P-1(sf) rating by
Moody's and an A-1+(sf) rating by Standard & Poor's on the Closing Date and (ii) the Series
1 Class A2 Issuer 2018-2 Notes not being assigned an AAA(sf) rating by Fitch Ratings, an
Aaa(sf) rating by Moody's and an AAA(sf) rating by Standard & Poor's on the Closing Date;

Legal Agreements

Prior to closing on the Closing Date, Santander UK will not amend the terms of any of the
already executed Legal Agreements to which it is a party, nor execute any of the other Legal
Agreements other than in the agreed form, without the consent of the Managers (such
consent not to be unreasonably withheld or delayed);

Rule 17g-5 Covenants

Q) Santander UK shall continue to comply in all respects with all of the requirements
applicable to sponsors contained in paragraphs (a)(3)(iii)(A) through (E) of Rule
17g-5 of the Exchange Act, as interpreted by the Securities and Exchange
Commission and its staff from time to time;
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9.1

9.2

(i) Santander UK shall provide the Managers with prompt notice if Santander UK
receives notice from, or has knowledge of, any Hired NRSROs determining that
such Hired NRSRO cannot reasonably rely on the 17g-5 Representation made by
Santander UK

(iii)  Santander UK shall maintain the Arranger Website so that the Arranger Website
shall be available and accessible by NRSROs while the Issue 2018-2 Notes remain
outstanding, and Santander UK shall provide access to the Arranger Website to each
NRSRO who requests such access in accordance with Rule 17g-5 of the Exchange
Act; and

(iv) Santander UK shall limit the access to the Arranger Website to NRSROs subject to
their agreement that they will keep the information confidential in accordance with
the written policies and procedures of such NRSROs established, maintained and
enforced pursuant to Section 15E(g)(1) of the Exchange Act and Rule 17g-4 of the
Exchange Act.

RISK RETENTION COVENANTS
EU Risk Retention Rules

The Seller, in its capacity as originator, will (i) retain on an ongoing basis a material net economic
interest of not less than 5 per cent. in the nominal value of the securitised exposures in accordance
with the text of Article 405 of Regulation (EU) No. 575/2013 (as amended) (the CRR) (and Atrticle
6 of the Securitisation Regulation from 1 January 2019), Article 51 of Commission Delegated
Regulation (EU) No. 231/2013 (the AIFMR) and Article 254 of Regulation (EU) No 2015/35 (the
Solvency Il Regulation) (which, in each case, does not take into account any relevant national
measures) and any applicable laws, regulations or rules (whether such rules are made by the
Financial Conduct Authority, any of its successor regulators or any other competent authority) which
implement that article into UK law (the relevant rules) and (ii) disclose in the monthly investor
reports or via an RNS announcement (or in such other manner as the Seller may determine in
compliance with relevant rules) such retained interest and the manner in which it is held as
contemplated by the relevant rules and (iii) provide on a timely basis all information required to be
made available by the Seller pursuant to Article 409 of the CRR and subject always to any
requirement of law applicable to the Seller and in accordance with any guidance in relation to it that
is then current, and provided that the Seller will not be in breach of such undertaking if it fails to so
comply due to events, actions or circumstances beyond the Seller’s control, and, in each case,
provided that the Seller would only be required to do so to the extent that the retention and
disclosure requirements under the relevant rules remain in effect at the time of the relevant
Assignment Date.

U.S. Credit Risk Retention Rules
The Seller represents, warrants and undertakes to each of the Managers that:

@) it will acquire and retain an economic interest in the credit risk of the transaction in
accordance with the text of Section 15G of the Exchange Act (the U.S. Credit Risk
Retention Requirements) in the form of the Seller Share (the Retained Interest), such
interest to be tested on the closing date of each issuance of Notes and on a monthly basis on
each Calculation Date;

(b) it satisfies the definition of "sponsor" as set out in the U.S. Credit Risk Retention
Requirements and it is the appropriate entity to fulfil the legal requirements imposed on the
sponsor of a securitisation transaction under the U.S. Credit Risk Retention Requirements;
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(©)

(d)

(€)

()

it is hereby acknowledged and agreed by the parties hereto that none of the Managers
accepts any liability or responsibility for such designation of Santander UK as the "sponsor";

it will comply with all legal requirements imposed on the “sponsor of a securitization
transaction” in accordance with the U.S. Credit Risk Retention Requirements (including,
without limitation, providing required reports to Noteholders);

it will be solely responsible for compliance with the disclosure requirements of the U.S.
Credit Risk Retention Requirements (without any action or participation by the Managers),
including any disclosure required after the Closing Date pursuant to the U.S. Credit Risk
Retention Rules; and

it will hold the Retained Interest for the duration required by the U.S. Credit Risk Retention
Requirements and it will not purchase or sell a security or other financial instrument, enter
into any derivative, agreement or position that reduces or limits its financial exposure to the
Retained Interest that it will maintain to satisfy the U.S. Credit Risk Retention Requirements
to the extent such activities would be impermissible hedging, transfer or pledging of the
Retained Interest as prohibited by the U.S. Credit Risk Retention Requirements.

9.3 Each of the Master Issuer and Santander UK undertakes to comply with any applicable requirements
under Article 8b of Regulation (EC) No. 1060/2009 (as amended) and the corresponding
implementing measures from time to time (including the disclosure and reporting requirements
under articles 3 to 7 of Regulation (EU) No. 2015/3) in respect of any relevant Master Issuer Notes.

10. CONDITIONS PRECEDENT

The obligations of the Managers under this Agreement are subject to the following conditions
precedent:

(@)

(b)

(©)

Execution of Legal Agreements and the Global Issue 2018-2 Notes

The execution and delivery by all parties thereto of the Legal Agreements and the Global
Issue 2018-2 Notes representing each class of the Issue 2018-2 Notes on or prior to the
Closing Date;

Admission to Listing and Trading

The UK Listing Authority having agreed to admit the Issue 2018-2 Notes to the official list
of the UK Listing Authority and the London Stock Exchange having agreed to admission of
the Issue 2018-2 Notes to trading, in each case on or prior to the Closing Date;

Legal Opinions

On or prior to the Closing Date, there having been delivered to the Master Issuer, the
Managers, the Note Trustee, the Master Issuer Security Trustee and the Security Trustee
copies of opinions and disclosure letters, in form and substance satisfactory to the Managers,
the Note Trustee, the Master Issuer Security Trustee and the Security Trustee and the Rating
Agencies, dated the Closing Date, of:

(1) Slaughter and May, legal advisers to the Master Issuer as to English law, addressed
to the Master Issuer and the Managers;
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(i) Cleary Gottlieb Steen & Hamilton LLP, legal advisers to the Master Issuer as to
U.S. law, disclosure matters and U.S. tax matters, addressed to the Master Issuer and
the Managers;

(iii)  Allen & Overy LLP, legal advisers to the Managers, the Note Trustee, the Master
Issuer Security Trustee and the Security Trustee as to English law, UK tax matters,
U.S. law and disclosure matters addressed to the Managers, the Note Trustee, the
Master Issuer Security Trustee and the Security Trustee; and

(iv) Shepherd and Wedderburn LLP, legal advisers to the Managers, the Note Trustee,
the Master Issuer Security Trustee, the Security Trustee, the Master Issuer and
Santander UK as to Scots law, addressed to the Managers, the Note Trustee, the
Master Issuer Security Trustee, the Security Trustee, the Master Issuer and
Santander UK.

(d) Auditors' and Accountants’ Letters

On or prior to the Closing Date, there having been addressed and delivered to the Managers
letters, in form and substance satisfactory to the Managers, dated as of the Closing Date,
with respect to the Final Prospectus, respectively, from Deloitte LLP and
PricewaterhouseCoopers LLP;

(e) Certified Constitutional Documents

On or prior to the Closing Date, there having been delivered to the Managers a copy,
certified by a duly authorized director of, as applicable, the Master Issuer, Funding and the
Mortgages Trustee of: (i) the Memorandum and Articles of Association of each of the
Master Issuer, Funding and the Mortgages Trustee; and (ii) the resolution of the Board of
Directors of each of the Master Issuer, Funding and the Mortgages Trustee authorizing the
execution of this Agreement and the other Legal Agreements and the entry into and
performance of the transactions contemplated thereby; and (iii) in respect of the Master
Issuer, the issue of the Issue 2018-2 Notes and the entry into and performance of the
transactions contemplated thereby;

0] Compliance

At the Closing Date: (i) the representations and warranties of the Master Issuer, Funding, the
Mortgages Trustee and Santander UK in this Agreement being true, accurate and correct at,
and as if made on, the Closing Date and the Master Issuer, Funding, the Mortgages Trustee
and Santander UK having performed all of their obligations and complied with all of their
undertakings in the Legal Agreements to be performed on or before the Closing Date, and
(ii) there having been delivered to the Managers a certificate to that effect signed by a duly
authorized signatory of, as applicable, the Master Issuer, Funding, the Mortgages Trustee
and Santander UK, dated the Closing Date and confirming that, since the date of this
Agreement, there has been no adverse change, nor any development involving a prospective
adverse change, in or affecting the operations, properties, financial condition or prospects of
the Master Issuer, Funding, the Mortgages Trustee or Santander UK which is material in the
context of the issue of the Issue 2018-2 Notes;

(o) Circumstances for Termination

On or prior to the Closing Date, in the opinion of the Managers, none of the circumstances
described in Clauses 15.1(c), 15.1(d), 15.1(e) or 15.1(f) having arisen;
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(h) Ratings

Receipt of notification from Fitch Ratings, Moody's and Standard & Poor's that the ratings
for the Issue 2018-2 Notes described in the Final Terms have been assigned either without
conditions or subject only to the execution and delivery on or before the Closing Date of the
Legal Agreements and legal opinions in all material respects in the form in which they shall
then have been executed and delivered on or prior to the Closing Date, there not having been
a public announcement from any of the above rating agencies that such agency has revised
downwards or withdrawn or placed on review or "credit watch™ with negative implications
or with implications of a possible change that does not indicate the direction of such possible
change (or other similar publication of formal review by the relevant rating agency) any
existing credit rating assigned to the Issue 2018-2 Notes or the long term debt of Santander
UK;

(1) Material Adverse Change

There not having been between the date of this Agreement and the Closing Date any change
or any development or event reasonably likely to involve a prospective change which would,
in the judgment of the Managers, be materially adverse to the operations, properties,
financial or trading condition of the Master Issuer, Funding, the Mortgages Trustee or
Santander UK from that set forth in the Disclosure Package or the Final Prospectus or
rendering untrue and incorrect any of the representations and warranties contained in
Clauses 5, 6 and 7 as though the said representations and warranties had been given on the
Closing Date with reference to the facts and circumstances prevailing at that date or
preventing the Master Issuer, Funding, the Mortgages Trustee or Santander UK from
performing each and every covenant and obligation to be performed by it pursuant to the
Legal Agreements, the Loans and the Related Security on or prior to the Closing Date;

()] Solvency Certificates

(1) The Master Issuer having furnished or caused to be furnished to the Managers at the
Closing Date a solvency certificate, dated the Closing Date, of a duly authorized
signatory of the Master Issuer in the agreed form;

(i) Funding having furnished or caused to be furnished to the Master Issuer and the
Security Trustee a solvency certificate, dated the Closing Date, of a duly authorized
signatory of Funding in the agreed form; and

(ili) ~ Santander UK having furnished or caused to be furnished to Funding and the
Security Trustee a solvency certificate, dated the Closing Date, of a duly authorized
signatory of Santander UK in the agreed form;

(k) No Directed Selling Efforts

Neither the Master Issuer, Funding, the Mortgages Trustee, Santander UK nor any of its or
their Affiliates nor any person (other than any Manager or its Affiliate) acting on its or their
behalf having engaged in any directed selling efforts (as defined in Regulation S) in respect
of the Issue 2018-2 Notes, and it, its Affiliates and any person (other than any Manager)
acting on its or their behalf having complied with the offering restrictions requirements or
Regulation S;

0090662-0000120 ICM:30556744.4 36



() No General Solicitation or General Advertising

Neither the Master Issuer, Funding, the Mortgages Trustee, Santander UK nor any of its or
their Affiliates nor any person (other than any Manager or its Affiliate) acting on its or their
behalf having engaged in any form of general solicitation or general advertising (as those
terms are used in Rule 502(c) of Regulation D under the Securities Act) in connection with
any offer or sale of the Issue 2018-2 Notes in the United States;

(m) Rule 17g-10

Santander UK having procured, in accordance with Rule 17g-10, that each third-party due
diligence services provider has:

Q) prepared and provided to the Managers a certification on Form ABS Due
Diligence-15E, meeting all of the requirements of that form under Rule 17g-10
under the Exchange Act (a 15E Certification); and

(i) in accordance with Rule 17g-10(c) under the Exchange Act, promptly delivered the
completed 15E Certification to any Hired NRSROs who requested the same in
connection with a credit rating; and

(n) Further Information

Prior to the Closing Date, there shall be furnished to the Managers such further information,
certificates and documents as they may reasonably request.

If any of the conditions specified in this Clause 10 have not been fulfilled in all material
respects when and as provided in this Agreement, or if any of the opinions and certificates
mentioned above or elsewhere in this Agreement shall not be reasonably satisfactory in all
material respects in form and substance to the Managers, this Agreement and all obligations
of the Managers hereunder may be cancelled at, or at any time prior to, the Closing Date by
the Managers. Notice of such cancellation shall be given to the Master Issuer in writing or
by telephone or facsimile confirmed in writing.

The Managers may, at their discretion, waive compliance with the whole or any part of this
Clause 10.

11. CLOSING
111 Issue of the Issue 2018-2 Notes

Not later than 6:00 p.m. (London time) on the Closing Date, the Master Issuer will issue and deliver
to the Managers, or to their order, one or more Global Issue 2018-2 Notes for each of the Series 1
Class Al Issue 2018-2 Notes and the Series 1 Class A2 Issue 2018-2 Notes.

11.2  Payment

Against such delivery, Banco Santander, or its agent, will pay or instruct The Bank of New York
Mellon, London Branch to pay, to the Master Issuer, or as the Master Issuer may direct, the gross
subscription moneys for the Issue 2018-2 Notes (being the Issue Price). Such payment shall be
made by Banco Santander, or its agent or swap counterparty, or The Bank of New York Mellon,
London Branch, or its agent or swap counterparty, as the case may be, in respect of the Issue 2018-2
Notes in immediately available funds to the account of the Master Issuer, Santander UK plc, sort
code 09-02-40, account number 90035033, beneficiary bank account name: Holmes Master Issuer
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11.3

12.

13.

13.1

plc, IBAN GB80 ABBY 090240 90035033, SWIFT BIC: ABBYGB2L, reference Holmes Master
Issuer PLC Issue 2018-2 Notes or to such other account(s) notified to Banco Santander by the
Master Issuer.

Such payment shall be evidenced by a confirmation by Banco Santander or The Bank of New York
Mellon, London Branch, as the case may be, that it has so made that payment to the Master Issuer.

Gross Subscription Moneys

The Master Issuer undertakes that on the Closing Date it will apply the gross subscription moneys
for the Issue 2018-2 Notes forthwith in making a loan to Funding pursuant to the terms of the Master
Intercompany Loan Agreement. Funding undertakes that it will apply the proceeds of the Master
Intercompany Loan to make payment to Santander UK or at Santander UK's direction of the
purchase price of an addition to Funding's already existing share of the portfolio and related rights
pursuant to the Mortgage Sale Agreement.

COMMISSIONS

In consideration of the obligations undertaken herein by the Managers, the Master Issuer undertakes
that on the Closing Date it will pay to each Manager a combined selling and management
commission (the Selling and Management Commission) which has been agreed separately
between the Master Issuer and each Manager.

EXPENSES
General Expenses

The Master Issuer covenants to pay or cause to be paid the following (together with (i) in respect of
taxable supplies made to the Master Issuer, any amount in respect of value added tax or similar tax
payable in respect thereof against production of a valid tax invoice and (ii) in respect of taxable
supplies made to a person other than the Master Issuer, any amount in respect of Irrecoverable VAT
or similar tax payable in respect thereof against production of a valid tax invoice): (a) the fees,
disbursements and expenses of the Master Issuer's legal advisers and accountants and all other
expenses of the Master Issuer in connection with the issue and listing of the Issue 2018-2 Notes
(including without limitation any advertisements required in connection therewith), the preparation
and delivery of each class of the Issue 2018-2 Notes in global form and (if required) definitive form,
the costs of the initial delivery and distribution of the Issue 2018-2 Notes (including, without
limitation, transportation, packaging and insurance) and the initial fees and expenses of The
Depository Trust Company (if applicable), Euroclear and Clearstream, Luxembourg in relation to the
Issue 2018-2 Notes (excluding any such fees and expenses arising as a result of any transfer of the
Issue 2018-2 Notes subsequent to the initial distribution), the preparation and printing of the Final
Prospectus (in proof, preliminary and final form) and any amendments and supplements thereto and
the mailing and delivery of copies of this Agreement to the Managers; (b) the cost of printing or
reproducing the Legal Agreements and any other documents prepared in connection with the
offering, issue and initial delivery of the Issue 2018-2 Notes; (c) the fees and expenses of the Note
Trustee, the Security Trustee and the Master Issuer Security Trustee (including fees and expenses of
legal advisers to the Note Trustee, the Security Trustee and the Master Issuer Security Trustee), the
Principal Paying Agent, the U.S. Paying Agent, the Registrar, the Transfer Agent and the Agent
Bank in connection with the preparation and execution of the Legal Agreements and any other
relevant documents and the issue of the Issue 2018-2 Notes and compliance with the Conditions of
the Issue 2018-2 Notes; (d) the fees and expenses incurred or payable in connection with obtaining a
rating for the Issue 2018-2 Notes from Fitch Ratings, Moody's and Standard & Poor's and annual
fees in connection with such rating or any other rating from such institution for the Issue 2018-2
Notes; (e) the fees and expenses payable in connection with obtaining and maintaining the admission
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to trading of the Issue 2018-2 Notes on the London Stock Exchange; (f) out-of-pocket expenses
(other than legal expenses covered by (h)) incurred by the Managers in connection with the
transactions contemplated hereby; (g) any roadshow expenses incurred by the Managers; (h) any
amount in respect of the fees, expenses and disbursements of the Managers' legal advisers in relation
thereto and (i) any costs incurred by a Manager in connection with the reformation of a Contract of
Sale with an investor that received an amended Final Prospectus.

13.2 Reimbursement

The Master Issuer will reimburse the Managers for all amounts incurred by them in connection with
the issue of the Issue 2018-2 Notes which it has agreed to pay pursuant to Clause 13.1.

For the avoidance of doubt, references to costs and expenses in this Agreement shall be deemed to
include, in addition, references to any Irrecoverable VAT payable in respect of such costs and
expenses.

14. INDEMNIFICATION
14.1  The Master Issuer, Funding, Mortgages Trustee and Santander UK Indemnity

Each of the Master Issuer, Funding, the Mortgages Trustee and Santander UK, as Seller, jointly and
severally agrees to indemnify and hold harmless each Manager (including, for the purposes of this
Clause 14.1, the directors, officers, employees and agents of each Manager) and each person who
controls such Manager within the meaning of either the Securities Act or the Exchange Act against
any and all losses, claims, damages or liabilities, joint or several, to which they or any of them may
become subject, including without limitation any such losses, claims, damages or liabilities arising
under the Securities Act, the Exchange Act or other federal or state statutory law or regulation, at
common law or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect
thereof) arise out of or are based upon:

@) any breach or alleged breach of any of the representations, warranties, undertakings and
agreements contained in, or deemed to be made pursuant to, this Agreement; or

(b) any untrue statement or alleged untrue statement of a material fact contained in (1) the
Disclosure Package, or (2) the Final Prospectus prepared, distributed or disseminated by the
Master Issuer, Funding, the Mortgages Trustee or Santander UK and not included in the
Disclosure Package, or in any amendment or supplement thereto, or arise out of or are based
upon the omission or alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein not misleading,

and agrees to reimburse each such indemnified party, as incurred, for any legal or other reasonable
expenses incurred by them in connection with investigating or defending or preparing to defend
against any such loss, claim, damage, liability or action; provided, however, that with respect to
clause (b), the Master Issuer, Funding, the Mortgages Trustee and Santander UK will not be liable in
any such case to the extent that any such loss, claim, damage or liability arises out of or is based
upon any such untrue statement or alleged untrue statement or omission or alleged omission (1)
made in the Disclosure Package or the Final Prospectus, in reliance upon and in conformity with
written information furnished to the Master Issuer, Funding, the Mortgages Trustee and Santander
UK by or on behalf of any Manager specifically for inclusion therein, or (2) contained in any
Bloomberg Submission unless such untrue statement or alleged untrue statement or omission or
alleged omission contained in any Bloomberg Submission results from an error or omission in the
Disclosure Package or the Final Prospectus (other than any written information furnished to the
Master Issuer, Funding, the Mortgages Trustee or Santander UK by or on behalf of any Manager
specifically for inclusion therein). The foregoing indemnity agreement is in addition to any liability
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which the Master Issuer, Funding, the Mortgages Trustee and Santander UK may otherwise have to
any Manager or any controlling person of any Manager.

None of the Managers or controlling person of the Managers shall have any duty or obligation,
whether as fiduciary for any Manager, controlling person or otherwise, to recover any such payment
or to account to any other person for any amounts paid to it under this Clause 14.1.

14.2  Managers’ Indemnity

Each Manager, severally and not jointly, agrees to indemnify and hold harmless the Master Issuer,
Funding, the Mortgages Trustee and Santander UK, as Seller, to the same extent as the foregoing
indemnity from the Master Issuer to each Manager, but only with reference to (a) written
information relating to such Manager furnished to the Master Issuer, Funding, the Mortgages Trustee
or Santander UK by or on behalf of such Manager specifically for inclusion in any of the documents
referred to in the foregoing indemnity or (b) any Bloomberg Submission prepared by such Manager
(to the extent such submission is not approved by Santander UK in writing); provided, however, that
the indemnity with respect to clause (b) above shall not apply to any untrue statement or alleged
untrue statement or omission or alleged omission made in any Bloomberg Submission that results
from an error or omission in the Disclosure Package or the Final Prospectus (other than any written
information furnished to the Master Issuer, Funding, the Mortgages Trustee or Santander UK by or
on behalf of such Manager specifically for inclusion therein). This indemnity agreement will be in
addition to any liability which any Manager may otherwise have. It is acknowledged that for
purposes of this Agreement, the names of the Managers constitute the only information furnished in
writing by or on behalf of the several Managers for inclusion in the Disclosure Package or the Final
Prospectus or in any amendment or supplement thereto.

14.3  Proceedings

Promptly after receipt by an indemnified party under this Clause 14 of notice of the commencement
of any action, such indemnified party will, if a claim in respect thereof is to be made against the
Indemnifying Party under this Clause 14, notify the Indemnifying Party in writing of the
commencement thereof; but the failure so to notify the Indemnifying Party (a) will not relieve it
from liability under Clause 14.1 or 14.2 unless and to the extent it did not otherwise learn of such
action and such failure results in the forfeiture by the Indemnifying Party of substantial rights and
defences and (b) will not in any event relieve the Indemnifying Party from any obligation to any
indemnified party other than the indemnification obligation provided in Clause 14.1 or 14.2. If any
such claim or action shall be brought against an indemnified party, and it shall notify the
indemnifying party thereof, the Indemnifying Party shall be entitled to participate therein, and, to the
extent that it wishes, jointly with any other similarly notified Indemnifying Party, to assume the
defence thereof with counsel satisfactory to the indemnified party. After notice from the
Indemnifying Party to the indemnified party of its election to assume the defence of such claim or
action, the indemnifying party shall not be liable to the indemnified party under this Clause 14 for
any legal or other expenses subsequently incurred by the indemnified party in connection with the
defence thereof other than reasonable costs of investigation; provided that each Manager, the
Managers as a group, or the Master Issuer, Funding, the Mortgages Trustee and Santander UK, as
the case may be, shall have the right to employ separate counsel to represent such Manager and its
controlling persons, the Managers and their respective controlling persons or the Master Issuer,
Funding, the Mortgages Trustee and Santander UK and their respective controlling persons, as the
case may be, who may be subject to liability arising out of any claim in respect of which indemnity
may be sought by such indemnified parties under this Clause 14 if, in the reasonable judgment of
any Manager, the Managers acting together, or the Master Issuer, Funding, the Mortgages Trustee
and Santander UK, as the case may be, it is advisable for such indemnified parties to be represented
by separate counsel or the indemnifying party has not employed legal advisers satisfactory to the
indemnified party to represent the indemnified party within a reasonable time after notice of the
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institution of such action, and in either such event (subject to the following sentence) the fees and
expenses of such separate counsel (and local counsel) shall be paid by the indemnifying party. Upon
receipt of notice from the indemnifying party to such indemnified party of its election so to assume
the defence of such action and approval by the indemnified party of counsel selected by the
indemnifying party, the indemnifying party will not be liable to such indemnified party under this
Clause 14 for any legal or other expenses subsequently incurred by such indemnified party in
connection with the defence thereof unless (i) the indemnified party shall have employed separate
counsel in accordance with the proviso to the preceding sentence (it being understood, however, that
the indemnifying party shall not be liable for the expenses of more than one such separate counsel
(and local counsel) representing the indemnified parties under Clause 14.1 or 14.2 hereof) or (ii) the
indemnifying party has otherwise authorized the employment of counsel for the indemnified party at
the expense of the indemnifying party; and except that, if Subparagraph (i) or (ii) is applicable, such
liability shall be only in respect of the counsel referred to in such Subparagraph (i) or (ii). The
indemnifying party shall not be liable for any settlement of any proceeding effected without its
written consent, such consent not to be unreasonably withheld or delayed, but if settled with such
consent or if there be a final judgment for the plaintiff, the indemnifying party agrees to indemnify
the indemnified party from and against any loss or liability by reason of such settlement or judgment.
Notwithstanding the foregoing sentence, if at any time an indemnified party shall have requested an
indemnifying party to reimburse the indemnified party for fees and expenses of counsel as
contemplated by this Clause 14, the indemnifying party agrees that it shall be liable for any
settlement of any proceeding effected without its written consent if (A) such settlement is entered
into more than 60 days after receipt by such indemnifying party of such request and (B) such
indemnifying party shall not have either reimbursed the indemnified party in accordance with such
request or objected to such request in writing prior to the date of such settlement. No indemnifying
party shall, without the prior written consent of the indemnified party, effect any settlement of any
pending or threatened proceeding in respect of which any indemnified party is or could have been a
party and in respect of which indemnity could have been sought hereunder by such indemnified
party, unless such settlement: (x) includes an unconditional release of such indemnified party from
all liability on claims that are the subject matter of such proceeding, and (y) does not include a
statement as to or any admission of fault, culpability or failure to act, by or on behalf of any
indemnified party.

14.4  Contribution

In the event that the indemnity provided in Clause 14.1 or 14.2 is unavailable to or insufficient to
hold harmless an indemnified party for any reason, the Master Issuer, Funding, the Mortgages
Trustee, Santander UK and the Managers severally agree to contribute to the aggregate losses,
claims, damages and liabilities (including legal or other expenses reasonably incurred in connection
with investigating or defending same) (collectively, Losses) to which the Master Issuer, Funding, the
Mortgages Trustee, Santander UK and one or more of the Managers may be subject in such
proportion as is appropriate to reflect the relative benefits received by the Master Issuer, Funding,
the Mortgages Trustee, Santander UK and the Managers from the offering of the Issue 2018-2 Notes,
provided that, to the extent any of the Managers are an indemnified party, then this Clause 14.4 does
not grant a Manager a right to claim contribution amounts from any other Manager. If the allocation
provided by the immediately preceding sentence is unavailable for any reason, the Master Issuer,
Funding, the Mortgages Trustee, Santander UK and the Managers severally shall contribute in such
proportion as is appropriate to reflect not only such relative benefits but also the relative fault of the
Master Issuer, Funding, the Mortgages Trustee, Santander UK and the Managers in connection with
the statements or omissions which resulted in such Losses as well as any other relevant equitable
considerations. Benefits received by the Master Issuer, Funding, the Mortgages Trustee and
Santander UK shall be deemed to be equal to the Issue Price (before deducting expenses), and
benefits received by the Managers shall be deemed to be equal to the total Selling and Management
Commission, in each case as set forth in Clause 12. Relative fault shall be determined by reference
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to, among other things, whether any untrue or any alleged untrue statement of a material fact or the
omission or alleged omission to state a material fact relates to information provided by the Master
Issuer, Funding, the Mortgages Trustee or Santander UK on the one hand or the Managers on the
other, the intent of the parties and their relative knowledge, access to information and opportunity to
correct or prevent such untrue statement or omission. The Master Issuer, Funding, the Mortgages
Trustee, Santander UK and the Managers agree it would not be just and equitable if contribution
were determined by pro rata allocation or any other method of allocation which does not take
account of the equitable considerations referred to above. Notwithstanding the foregoing, in no case
shall a Manager (except as may be provided in any agreement among Managers relating to the
offering of the Issue 2018-2 Notes) be responsible for any amount in excess of the Selling and
Management Commission applicable to the Issue 2018-2 Notes purchased by such Manager
hereunder. Notwithstanding the provisions of this Clause 14.4, no person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation. For purposes
of this Clause 14, each person who controls a Manager within the meaning of either the Securities
Act or the Exchange Act and each director, officer, employee and agent of a Manager shall have the
same rights to contribution as such Manager, and each person who controls the Master Issuer,
Funding, the Mortgages Trustee or Santander UK within the meaning of either the Securities Act or
the Exchange Act and each director of the Master Issuer, Funding, the Mortgages Trustee or
Santander UK, shall have the same rights to contribution as the Master Issuer, Funding, the
Mortgages Trustee or Santander UK, as the case may be, subject in each case to the applicable terms
and conditions of this Clause 14.4.

15. TERMINATION
15.1 Managers' Ability to Terminate

Notwithstanding any other provision of this Agreement, the Managers may, by notice to the Master
Issuer given at any time prior to payment of the gross subscription moneys for the Issue 2018-2
Notes to the Master Issuer or to its order, terminate this Agreement in any of the following
circumstances:

@) if there shall have come to the notice of the Managers any breach of, or any event rendering
untrue or incorrect in any material respect, any of the warranties and representations
contained in Clauses 5, 6 or 7 (or any deemed repetition thereof) or failure to perform any of
the Master Issuer's, Funding’s, the Mortgages Trustee’s or Santander UK's covenants or
agreements in this Agreement; or

(b) if any condition specified in Clause 10 has not been satisfied or waived by the Managers; or

(c) if, in the opinion of the Managers, circumstances shall be such as: (i) to prevent or to a
material extent restrict payment for the Issue 2018-2 Notes in the manner contemplated in
this Agreement or (ii) to a material extent prevent or restrict settlement of transactions in the
Issue 2018-2 Notes in the market or otherwise; or

(d) if, in the opinion of the Managers, (i) there shall have been any change in national or
international political, legal, tax or regulatory conditions or (ii) there shall have occurred any
outbreak or escalation of hostilities or any change in financial markets or any calamity or
emergency, either within or outside the United States, in each case that in the judgment of
the Managers is material and adverse and makes it impracticable or inadvisable to market the
Issue 2018-2 Notes on the terms and in the manner contemplated by this Agreement and the
Disclosure Package or the Final Prospectus; or
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(e) trading generally shall have been suspended or materially limited on or by any of the New
York Stock Exchange or the London Stock Exchange or the over-the-counter market or a
material disruption has occurred in commercial banking or securities settlement or clearance
services in the United States or with respect to Clearstream, Luxembourg or Euroclear
systems in Europe; or

0] a general moratorium on commercial banking activities shall have been declared by U.S.
federal or New York State authorities.

Upon such notice being given this Agreement shall terminate and be of no further effect.
15.2  Consequences of Termination

In the event that this Agreement terminates, no party hereto shall be under any liability to any other
party in respect of this Agreement except that (a) the Master Issuer shall remain liable under Clause
13 for the payment of the costs and expenses already incurred or incurred in consequence of such
termination, (b) the indemnity agreement and contribution provisions set forth in Clause 14 shall
survive, (c) the obligations of the Master Issuer and Santander UK, which would have continued in
accordance with Clause 16 had the arrangements for the purchase and issue of the Issue 2018-2
Notes been completed, shall so continue and (d) provisions of Clauses 19 and 20 shall survive
termination.

16. SURVIVAL OF REPRESENTATIONS AND OBLIGATIONS

16.1  The representations, warranties, agreements, undertakings and indemnities in this Agreement will
continue in full force and effect notwithstanding completion of the arrangements for the subscription
and issue of the Issue 2018-2 Notes or any investigation made by or on behalf of any Manager or any
controlling person or any of its representatives, directors, officers, agents or employees or any of
them.

16.2  Save for their respective responsibilities to comply with Clauses, 5(v), 6(s) and 7(b), none of the
Master Issuer, Funding, the Mortgages Trustee or Santander UK shall have any responsibility in
respect of the legality of the Managers or other persons offering and selling the Issue 2018-2 Notes
in any jurisdiction or in respect of the Issue 2018-2 Notes qualifying for sale in any jurisdiction.

17. PRODUCT GOVERNANCE

Solely for the purposes of the requirements of Article 9(8) of the MiFID Product Governance rules
under EU Delegated Directive 2017/593 (the Product Governance Rules) regarding the mutual
responsibilities of manufacturers under the Product Governance Rules, each of Banco Santander,
Citigroup, Credit Suisse (Europe), LBCM, and MLI (each a Manufacturer and together the
Manufacturers) acknowledges to each other Manufacturer that it understands the responsibilities
conferred upon it under the Product Governance Rules relating to each of the product approval
process, the target market and the proposed distribution channels as applying to the Issue 2018-2
Notes and the related information set out in the Final Terms, Pricing Supplement and announcements
in connection with the Issue 2018-2 Notes. The Master Issuer, Funding, the Mortgages Trustee,
Santander UK and the Managers note the application of the Product Governance Rules and
acknowledge the target market and distribution channels identified as applying to the Issue 2018-2
Notes by the Manufacturers and the related information set out in the Final Terms, Pricing
Supplement and announcements in connection with the Issue 2018-2 Notes.
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18. NOTICES

Any notices to be given pursuant to this Agreement to any of the parties hereto shall be sufficiently
served if sent by prepaid first class post, by hand, by facsimile transmission or by email and shall be
deemed to be given (in the case of facsimile transmission or email) when despatched if despatched
before 5.00pm (London Time) on a London Business Day or on the next London Business Day if
despatched thereafter or on a day which is not a London Business Day, (where delivered by hand) on
the day of delivery if delivered before 5.00pm (London time) on a London Business Day or on the
next London Business Day if delivered thereafter or on a day which is not a London Business Day or
(in the case of first class post) when it would be received in the ordinary course of the post and shall
be sent to the following addresses, facsimile number and/or email:

@ if to Santander UK pilc:

Santander UK

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

Attention: Company Secretary
Email: MTF@santander.co.uk and treasurylegal@santander.co.uk

with a copy to:

Santander UK plc

c/o Santander House (AAM 129)
201 Grafton Gate East

Milton Keynes MK9 1AN
United Kingdom

Attention: Securitisation Team, Retail Credit Risk
(b) if to the Master Issuer:

Holmes Master Issuer plc
c/o Santander UK plc

2 Triton Square

Regent's Place

London NW1 3AN

United Kingdom

Attention: Company Secretary
Email: MTF@santander.co.uk and treasurylegal @santander.co.uk

with a copy to:

Santander UK plc

c/o Santander House (AAM 129)
201 Grafton Gate East

Milton Keynes MK9 1AN
United Kingdom

Attention: Securitisation Team, Retail Credit Risk
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if to the Managers:

Banco Santander, S.A.
Ciudad Grupo Santander
Avenida de Cantabria s/n
28660, Boadilla del Monte

Madrid, Spain
Attention: Head of Debt Capital Markets
Facsimile: +34 91 257 1376

Santander Investment Securities Inc.
45 East 53" Street

New York, New York 10022

United States

Attention: Debt Capital Markets
Facsimile: +1-212-407-0930

Citigroup Global Markets Limited
Citigroup Centre

Canada Square

London E14 5LB

United Kingdom

Attention: Tom Heslop, Kuan Yan
Facsimile number: +44 (0)20 3364 2078
Telephone number: +44 (0)20 7508 6779

Credit Suisse Securities (Europe) Limited
1 Cabot Square

London E14 4QJ

United Kingdom

Attention: Securitised Products Finance - EMEA
Email: list.spfinanceeurope@credit-suisse.com

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue, 3rd Floor
New York, New York 10010

United States

Attention: Securitised Products Finance - EMEA
Email: list.spfinanceeurope@credit-suisse.com

Lloyds Bank Corporate Markets plc
10 Gresham Street

London EC2V 7AE

United Kingdom

Attention: Head of Securitised Products Group
Email: matt.cooke@Illoydsbanking.com
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19.

20.

20.1

20.2

Lloyds Securities Inc.

1095 Avenue of the Americas, 34th Floor
New York, New York 10036

United States

Attention: Parker Russell, Managing Director, Securitized Products Group
Facsimile: +1-212-450-0800

Merrill Lynch International
2 King Edward Street
London EC1A 1HQ

United Kingdom

Attention: Jesls Rio Cortés

or to such other address or facsimile number or for the attention of such other person or entity as
may from time to time be notified by any party to the others by written notice in accordance with the
provisions of this Clause 18.

TIME

Time shall be of the essence of this Agreement.
GOVERNING LAW AND JURISDICTION
Governing Law

This Agreement is governed by, and shall be construed in accordance with, the laws of the State of
New York.

Jurisdiction

Each of the parties hereto irrevocably agrees that, except as otherwise set forth in this Clause 20.2,
any state or federal court sitting in the City of New York shall have exclusive jurisdiction to hear and
determine any suit, action or proceeding and to settle any dispute arising out of or based upon this
Agreement and, for such purposes, irrevocably submits to the jurisdiction of such courts. Each of
the Master Issuer, Funding, the Mortgages Trustee and Santander UK hereby appoints CT
Corporation System at 111 Eighth Avenue, New York, NY 10011, United States or, if otherwise, its
principal place of business in the City of New York from time to time, as its agent for service of
process, and agrees that service of any process, summons, notice or document by hand delivery or
registered mail upon such agent shall be effective service of process for any suit, action or
proceeding brought in any such court. Each of the Master Issuer, Funding, the Mortgages Trustee
and Santander UK irrevocably and unconditionally waives any objection to the laying of venue of
any such suit, action or proceeding brought in any such court and any claim that any such suit, action
or proceeding has been brought in an inconvenient forum. Each of the Master Issuer, Funding, the
Mortgages Trustee and Santander UK agrees that a final judgment in any such suit, action or
proceeding brought in any such court shall be conclusive and binding upon each of the Master
Issuer, Funding, the Mortgages Trustee and Santander UK and may be enforced in any other court to
whose jurisdiction each of the Master Issuer, Funding, the Mortgages Trustee and Santander UK is
or may in the future be subject, by suit upon judgment. Each of the Master Issuer, Funding, the
Mortgages Trustee and Santander UK further agrees that nothing herein shall affect the Managers'
right to effect service of process in any other manner permitted by law or to bring a suit, action or
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proceeding (including a proceeding for enforcement of a judgment) in any other court or jurisdiction
in accordance with applicable law.

20.3  Waiver of Jury Trial

To the fullest extent permitted by applicable law, each of the Master Issuer, Funding, the Mortgages
Trustee, Santander UK and the Managers irrevocably waives all right to trial by jury in any action,
proceeding or counterclaim (whether based upon contract, tort or otherwise) relating to or arising out
of this Agreement.

21. BAIL-IN POWERS

21.1  Notwithstanding any other term of this Agreement or any other agreements, arrangements or
understandings between the parties to this Agreement, the parties to this Agreement acknowledge,
accept and agree that liabilities arising under this Agreement may be subject to the exercise of Bail-
in Powers by the Relevant Resolution Authority and parties to this Agreement acknowledge, accept
and agree to be bound by:

@ the effect of the exercise of the Bail-in Powers by the Relevant Resolution Authority in
relation to any BRRD Liability of Santander UK or the Managers, as applicable, under this
Agreement, that (without limitation) may include and result in any of the following, or some
combination thereof:

Q) the reduction of all, or a portion, of the BRRD Liability or outstanding amounts due
thereon;

(i) the conversion of all, or a portion, of the BRRD Liability into shares, other securities
or other obligations of the entity owing that BRRD Liability or another person (and
the issue or conferral on one or more of the other parties to this Agreement, of such
shares, securities or obligations);

(iii)  the cancellation of the BRRD Liability; and/or

(iv) the amendment or alteration of the interest, if applicable, thereon, the maturity or the
dates on which any payments are due, including by suspending payment for a
temporary period; and/or

(b) the variation of the terms of this Agreement, as deemed necessary by the Relevant
Resolution Authority, to give effect to the exercise of the Bail-in Powers by the Relevant
Resolution Authority.

21.2  For purposes of this Clause 21, the following terms have the following meanings:

@) Bail-in Legislation means Part 1 of the UK Banking Act 2009 and any other law,
regulation, rule or requirement applicable from time to time in the UK relating to the
resolution of unsound or failing banks, investment firms or other financial institutions or
their affiliates (otherwise than through liquidation, administration or other insolvency
proceedings);

(b) Bail-in Powers means any Write-down and Conversion Powers under the Bail-in
Legislation;

(c) BRRD means Directive 2014/59/EU establishing a framework for the recovery and
resolution of credit institutions and investment firms;
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22.

(d)

(€)

()

BRRD Liability has the same meaning as in such laws, regulations, rules or requirements
implementing the BRRD under the applicable Bail-in Legislation;

Relevant Resolution Authority means any resolution authority with the ability to exercise
any Bail-in Powers in relation to Santander UK; and

Write-down and Conversion Powers means the powers under the Bail-In Legislation to
cancel, transfer or dilute shares issued by a person that is a bank or investment firm or
affiliate of a bank or investment firm, to cancel, reduce, modify or change the form of a
liability of such a person or any contract or instrument under which that liability arises, to
convert all or part of that liability into shares, securities or obligations of that person or any
other person, to provide that any such contract or instrument is to have effect as if a right had
been exercised under it or to suspend any obligation in respect of that liability.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original.

IN WITNESS WHEREOF this Agreement has been entered on the date stated at the beginning.
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SIGNATORIES

HOLMES MASTER ISSUER PLC
e, Daniel Wynne
By: ; Director
Wilmington Trust SP Services (London) Limited
Authorized Signatory
SANTANDER UK PLC
By:
Authorized Signatory

HOLMES FUNDING LIMITED

B a\ Daniel Wynne
Y- .
Wilmingtom Trust SP ServicQ H]?o%t(?orn) Limited

Authorized Signatory

HOLMES TRUSTEES LIMITED Daniel Wynne

By: 4& Director

Wilmington Trust SP Services (London) Limited

Authorized Signatory

BANCO SANTANDER, S.A.
By: By:
Authorized Signatory Authorized Signatory
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SIGNATORIES
HOLMES MASTER ISSUER PLC

By:
Wilmington Trust SP Services (London) Limited

Authorized Signatory

SANTANDER UK PLC :
By: ’?7//;9 TN

Authorized Signatory
HOLMES FUNDING LIMITED

By:
Wilmington Trust SP Services (London) Limited

Authorized Signatory
HOLMES TRUSTEES LIMITED

By:
Wilmington Trust SP Services (London) Limited

Authorized Signatory

BANCO SANTANDER, S.A.
By: By:
Authorized Signatory Authorized Signatory
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SIGNATORIES
HOLMES MASTER ISSUER PLC

By:
Wilmington Trust SP Services (London) Limited

Autherized Signatory
SANTANDER UK PLC

By:

Authorized Signatory

HOLMES FUNDING LIMITED

By:
Wilmington Trust SP Services (London) Limited

Authorized Signatory
HOLMES TRUSTEES LIMITED

By:
Wilmington Trust SP Services (London) Limited

Authorized Signatory

BANCOS. ... .
- h-'__—h
By: By: /W/\d

THAMAT Ay
Authorized Signatory (&< Pleyivens Authorized Signatory

Andrew Scourse
Executive Director
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SANTANDER INVESTMENT SECURATIES IMC,. . /f

Erik Deidan
Executive Director

Authorized Signatory
CITIGROUP GLOBAL MARKETSLIMITED

By:

Authorized Signatory

CREDIT SUISSE SECURITIES (EUROPE) LIMITED
By:

Authorized Signatory

CREDIT SUISSE SECURITIES (USA) LLC

By:

Authorized Signatory

LLOYDSBANK CORPORATE MARKETSPLC

By:

Authorized Signatory

LLOYDS SECURITIESINC.

By:

Authorized Signatory

MERRILL LYNCH INTERNATIONAL

By:

Authorized Signatory
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SANTANDER INVESTMENT SECURITIES INC.
By:

Authorized Signatory

CITIGROUP GLOBAL MARKETS LIMITED

Authorized Signatory

CREDIT SUISSE SECURITIES (EUROPE) LIMITED
By:

Authorized Signatory

CREDIT SUISSE SECURITIES (USA) LLC

By:

Authorized Signatory

LLOYDS BANK CORPORATE MARKETS PLC
By:

Authorized Signatory

LLOYDS SECURITIES INC.

By:

Authorized Signatory
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Disclaimer

Santander UK Group Holdings plc (“Santander UK”) is a subsidiary of Banco Santander, S.A. (“Santander”).

Santander UK Group Holdings plc and its subsidiaries (referred to in this document collectively as Santander UK or the Santander UK Group) operate primarily in the UK, and are part of the Banco
Santander group (comprising Banco Santander, S.A. and its subsidiaries, referred to collectively in this document as Santander).

This document and all information contained herein, attached hereto or enclosed or provided directly in connection herewith (this Presentation) is provided to you on the basis that you are a person
into whose possession this Presentation may be lawfully delivered in accordance with the laws, regulation and regulatory policies of each applicable jurisdiction. This Presentation is not intended for
distribution to, or use by any person or entity in, any jurisdiction or country where such distribution or use would be contrary to local law or regulation. By accessing this Presentation, you shall be
deemed to have confirmed and represented to us that you have understood and agree to the terms and limitations set out in this disclaimer (including your acceptance in full of this disclaimer) and
that you are a person into whose possession this Presentation may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located.

The information contained in this Presentation is confidential and is intended for use by the recipient only. This Presentation 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 Presentation in whole or in part is unauthorised and may be contrary to applicable laws. If you are not the
intended recipient of this Presentation, please delete and destroy all copies immediately. If handed out at a physical road show meeting or presentation, this Presentation should be returned promptly
at the end of such meeting or presentation.

This Presentation was prepared for information and discussion purposes only and it does not constitute a prospectus or offering memorandum. In particular, this Presentation shall not constitute or
imply an offer or commitment to sell or a solicitation of an offer, invitation, recommendation or commitment to buy or subscribe for any security or to enter into any transaction, nor does this
Presentation constitute any advice or a recommendation to buy, sell or otherwise deal in any securities of Santander UK or Santander or any other securities and should not be relied on for the
purposes of any investment decision.

Statements as to historical performance, historical share price or financial accretion are not intended to indicate or mean that future performance, future share price or future earnings (including
earnings per share) for any period will necessarily match or exceed those of any prior year or period. This Presentation reflects prevailing conditions as at the indicated date, all of which are subject to
change or amendment without notice. The future delivery of any amended information neither implies that the information (whether amended or not) contained in this Presentation is correct as of any
time subsequent to its date nor that Santander UK or Santander are under an obligation to provide such amended information.

In addition, Santander UK and Santander caution that this Presentation may contain forward-looking statements. Words such as ‘believes’, ‘anticipates’, ‘expects’, ‘intends’, ‘aims, ‘plans’, ‘targets’ and
similar expressions are intended to identify forward-looking statements, but are not the exclusive means of identifying such statements. By their very nature, forward-looking statements are not
statements of historical or current facts; they cannot be objectively verified, are speculative and involve inherent risks and uncertainties, both general and specific, and risks exist that the predictions,
forecasts, projections and other forward-looking statements will not be achieved. Forward-looking statements speak only as of the date on which they are made and are based on the knowledge,
information available and views taken on the date on which they are made; such knowledge, information and views may change at any time. Santander UK and Santander also caution recipients of this
Presentation that a number of important factors could cause actual results to differ materially from the plans, objectives, expectations, estimates and intentions expressed in such forward-looking
statements. Some of these factors are identified on our latest filings with the SEC (including, without limitation, our Annual Report on Form 20-F for the year ended 31 December 2016). Investors and
recipients of this Presentation should carefully consider such risk factors and other uncertainties and events. Undue reliance should not be placed on forward-looking statements when making
decisions with respect to Santander UK, Santander and/or their securities. Nothing in this Presentation should be construed as a profit forecast.
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Disclaimer

Santander UK Group Holdings plc (“Santander UK") is a subsidiary of Banco Santander, S.A. (“Santander”).

This Presentation has not been filed, reviewed or approved by any regulator, governmental regulatory body or securities exchange in any jurisdiction or territory, and there has been no independent
verification of the contents of this Presentation. Although reasonable care has been taken to ensure that the information contained in this Presentation is not untrue or misleading, neither Santander
UK nor Santander, nor any of their respective affiliates, officers, servants, agents, employees or advisors makes any representation or warranty of any kind, express or implied, nor will bear responsibility
or liability as to the fairness, accuracy, adequacy, completeness or correctness of any statements in this Presentation or made in connection herewith at any time (whether delivered orally, in writing or
by other means), including (without limitation) as to the reasonableness of any forward-looking statements, projections, targets, estimates, or forecasts (and the assumptions underlying such) or
whether such are achievable. Nothing in this Presentation constitutes or should be relied upon by the recipient or its advisers as a promise or representation as to the future or as to past or future
performance. Furthermore, neither Santander UK nor Santander, nor any of their respective affiliates, officers, servants, agents, employees or advisors represents or warrants in any way as to the
accuracy or reliability of any source, and any such information may be incomplete or condensed.

Neither Santander UK nor Santander, nor any of their respective affiliates, officers, servants, agents, employees or advisors accepts any liability whatsoever (in negligence or otherwise) for any direct,
indirect or consequential damages or losses arising from any use of this Presentation or its contents or otherwise arising in connection therewith and none of such persons undertakes any obligation to
update or correct any information contained herein or otherwise advise as to any future changes to it. Applicable tax, accounting and legal considerations are subject to change and in all cases
independent professional advice should be sought in those areas. Nothing in this Presentation constitutes tax, accounting, legal, regulatory or financial advice and neither Santander UK nor Santander,
nor any of their respective affiliates, officers, agents, employees or advisors is providing, or offering to provide, any legal, compliance, tax or accounting advice to those accessing this Presentation.

The information and opinions contained in this Presentation should not be relied upon as authoritative or definitive, and should not be taken into account in the exercise of judgments by any recipient,
and under no circumstances is such information and opinions to be used or considered as an offer to buy or sell or a solicitation of an offer to buy or sell any security or instrument or to participate in
any trading strategy. Recipients of this Presentation and/or prospective counterparties and investors should review independently and/or obtain independent professional advice and draw their own
conclusions regarding the suitability/appropriateness of any transaction including (but not limited to) the economic benefit and risks and the legal, regulatory, credit, tax and accounting aspects in
relation to their particular circumstances.

By attending / reading this Presentation you agree to be bound by these provisions.
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Delivering value in a competitive and uncertain environment

Junl8vs Decl7 Q218 vs Q118 H118 vs H117
Mortgage £157.2bn “ 104 Total operating £2,312m
Iending £2.3bn income 8%
Lending to UK £26.3bn 204 Operating £1,285m
companies £1.0bn? expenses 6%
Banking 1.81% 94% Credit impairment £91m
NIM 9bps losses 90%?
NPL 1.25% 8204 Provisions for other £33m
ratio 17bps liabilities and charges 820
CET1 capital 12.7% t 18% Profit before £903m
ratio 50bps tax 15%

& SCI ntﬂnder 1. £0.7bn of customer assets were transferred to Banco Santander London Branch as part of our ring-fencing implementation | 2. Credit impairment losses for H118, Q218 and 4
Q118 calculated on IFRS 9 basis. Prior periods have not been restated



Delivering on our 2016-18 commitments

D Shareholders
Achieve consistent, growing profitability and a strong balance sheet

Adjusted RoTE / RoTE Non-performing loan (NPL) ratio
2016 10.9 2018 target 2018 target
2017 10.2 9%-10% < 2.00%
H1'18 9.3 On track Jun’18 1.25 On track
Cost-to-income ratio CET1 capital ratio

2016 2018 target 2018 target
2017 50%-52% c12%
H1'18 Not on track On track

Dividend payout ratio

2016 51 2018 target
2017 50 50%
H1'18 N/A On track

For notes see Appendix 1 to the Santander UK Group Holdings plc Quarterly Management Statement for the year ended 30 June 2018 and for the reconciliation to the nearest
& SG n ta nd er IFRS measures. A glossary of the main terms used in the Quarterly Management Statement is available on our website at www.santander.co.uk/uk/about-santander-uk/investor-
relations-glossary



Well positioned as the leading UK scale challenger

Meaningful scale and opportunity

Retail Corporate

15m i 64 ﬁw_ﬁﬂ

Active customers Corporate Business Centres

c80% 3 551

-
Relationship Managers?

Financial centre coverage
‘ UK Commercial o
@ lender? E@

@ UK Mortgage
lender?

Developing loyal customer relationships
Loyal customers (m)

8%
(CAGR) 4.3

3.5 /

2014 H118

Better diversified retail and commercial bank

Corporate Other
loans

£201.0bn customer loans

Mortgages

£172.6bn customer deposits

Savings Corporate Other
deposits

Current Accounts

Helping people and businesses prosper

People Businesses

+£2.3bn 8 trade corridors

mortgage lending in H118 3 newin 2018

235,000 +£0.6bn

Investment Hub customers lending to trading businesses?
(+12% YoY) (+5% YoY)

& 1. Excludes structured finance, product and international relationship managers | 2. Santander UK analysis, as at Q218. Commercial lending refers to loans to SME and mid
SG ntander corporate clients by UK retail and commercial banks and building societies | 3. Lending to trading businesses is defined as non-CRE Commercial Banking lending



Majority of our customers will not be affected by ring-fencing

Santander UK perimeter

Santander UK Group Holdings plc

Santander UK plc

Santander UK plc - Ring-fenced bank
= Personal, business banking, SME, mid- and

large-sized corporate customers
= >90% of June 2018 RWAs

Non-core subsidiaries
= ANTS! legacy transactions in run-off
= Employee share scheme (SEIL?)
= Offshore deposits

Banco Santander UK perimeter

(extract)

Banco Santander SA

On track for implementation by Jan19

= Prohibited businesses: derivatives business with
financial institutions, certain corporates, elements of
our short-term markets business.

= Achieved several major milestones: Court approval
for our Ring-Fencing Transfer Scheme, customer
loans of £0.7bn transferred

= Plan to complete remaining customers and
business transfers by the end of July 2018

Ring-fencing implementation is subject to change and to regulatory and court approvals and various other authorisations

& SCI nthder 1. Abbey National Treasury Services | 2. Santander Equity Investments Limited



[Strong capital, liquidity and funding position]

& Santander



Strong liquidity and funding position

Liquidity coverage ratio (LCR) Loan-to-deposit ratio (LDR)
(%) (%)
— o
139 138 121 —0— ‘1I7
120 120 116 113
Decl5 Decl6 Decl7 Junl8 Decl5 Decl6 Decl7 Junl8
Liquidity coverage pool Wholesale funding
(Ebn) with a residual maturity of less than 1 year (Ebn)
50.7 48.5 50.5
38.7

21.1 21.4

14.9 16-9

Dec15 Decl6 Decl7 Junl8 Decl5 Decl6 Decl7 Junl8

& SG n ta nder A glossary of the main terms used in the Quarterly Management Statement is available on our website at www.santander.co.uk/uk/about-santander-uk/investor-relations-glossary



Existing wholesale funding issuance model

Banco Santander SA Banco Santander — multiple point of entry resolution group

NO 100% OWNED

GUARANTEE
= Subordinated debt Santander UK Group Holdings plc —
= Senior unsecured (MREL) single point of entry resolution group
NO The PRA regulates capital and liquidity
GUARANTEE | 100% OWNED = Mortgages used for RMBS  (including dividends) and large exposures
= Covered Bonds _ _
2 Santander UK plc = Senior unsecured notes We are re_quwed o safusfy the _PR_A.that
o) we can withstand capital and liquidity
= Structured notes stresses on a standalone basis
= Short term funding
Transparent HoldCo downstream Current
model - Under the end-state MREL down- antande .
regime HoldCo senior unsecured streaming OpCo Seni
J _ _ Senior - £8.2bn! 0 Senior
debt will be down-streamed in a | > Internal MREL
form that is subordinated to OpCo T2 - £1.1bn? Er(;c(l)jtnate T2 - £1.1bnt Legacy T2
senior unsecured debt but senior to ) streaming R ) o
subordinated capital instruments AT1 - £2.05bn e=ahelell 2

& SCI ntqnder 1. GBP equivalent at 30 June 2018 -



Strong funding position with reduced encumbrance

Medium term funding maturities Wholesale funding stock
(Ebn, Jun18)! (E£bn, Jun18) Covered bonds Average duration:
H o 40 months
pCo
B HoldCo S “ Subordinated
debt
Outstanding stock:
: Securitisation Ef1bn OpCo Senior
m unsecured
2018 2019 2020 2021 Total Muney&”
maturities markets HoldCo Senior unsecured
MTF issuance Medium term funding encumbrance?
(Ebn) (Ebn)
Average
(%) '
0.76 0.60 057 46.2 -
10.3 : 33.7 32.6
7.3 5.2
2015 2016 2017 H118 Decl5 Decl6 Decl7 Junl8

1. Includes issuances from Santander Consumer Finance UK and associated joint ventures and TFS | 2. Weighted average spread at time of issuance above GBP 3M LIBOR
SG ntander excluding structured notes. Includes issuances from Santander Consumer Finance UK and associated joint ventures | 3. Mortgage encumbrance includes all mortgages
assigned to Fosse, Holmes, Langton and covered bond programmes 11



Capital build with significant profits to cover AT1 distributions

Capital and leverage Total capital ratio

CET1 ratio (%) 11.6 116 122 127 19.8%

UK leverage ratio! (%) 4.0 4.1 4.4 4.4 18.1%
T23.9%

RWAs (Ebn) 85.8 87.6 87.0 85.1 T22.6%

AT1 3.2%

AT1 2.8%

Profit after tax and Tier 1 distributions
(Em)

1’317 1,254 CET1 12.7% CET112.7%

962

153

FY15 FY16 Fyi7 . 2017 Junis Junis8
distributions?

& SCI ntander 1. Decl6, Dec17 and Junl18 leverage ratios were calculated applying the amended definition, as per Jull6 PRA statement| 2. HoldCo ATL1 distributions of £136m, legacy T1 12
distributions of £17m



Meeting evolving capital requirements

Significant buffer to thresholds

d_Cu”ent Current = Qur current intention is to target a CET1 management
Istance to distance to . . :
2019 buffer of sufficient size to absorb changes in the

PWD Trigger current MDA?
Management . .
‘ regulatory minimum requwement

CCyB 0.9%* (e.g. application of any dynamic CCyB buffer) and

Systemic Risk market volatility
Buffer 1.0%°

CCyB 0.45%*

CET1 Capital

Conservation CET1 drawdown
(2017 PRA stress test results)

o w ¥ ¥

CET1 Capital
Conservation
Buffer 1.875%

Buffer 2.5%

CET1 Pillar 2A CET1 Pillar 2A
3.19%3 3.1%3
7% AT1
% AT 61 62 70 g
Trigger
12.8
Mortgage RWA transformation ratio (%)°
CET1 CRD IV CET1 CRD IV
min 4.5% min 4.5% 16% 11% 13% 10% 5% 7%

= The result highlights the quality and strength of our UK
balance sheet as well as our strong risk management
practices

1. Permanent write down | 2. Distribution restrictions would be expected to apply if Santander UK’s CET1 ratio would fall between current Regulatory Minimum Capital level,

equal to CRD IV 4.5% minimum plus Pillar 2A 3.1% and the Capital Conservation Buffer of 1.875% | 3. Santander UK’s Pillar 2 CET1 requirement was 3.1% as at 30 June 2018,

Pillar 2A guidance is a point in time assessment | 4. The current applicable UK CCyB rate is 0.5%, this is scheduled to increase to 1.0% with binding effect in November 2018.
& SG nthder Santander UK'’s current geographical allocation of the CCyB is 90% | 5. Applicable to the ring-fence bank only | 6. Source: 2016 Annual Reports, except for Nationwide 2017 13

Annual Report. Mortgage RWA transformation ratio defined as total mortgage (or nearest equivalent) risk-weighted assets divided by total mortgage exposure
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Santander UK Mortgage Book

14



Prime residential mortgage book of £157.2bn

Product profile
(stock %, Junl18)

Standard

Variable Rate
(SVR)

Variable rate! ' 17

Fixed rate

Borrower profile
(stock %, Junl8)

Buy to Let (BTL) First-time buyers

y )
y ' .;/

Home movers |,

& SCI ntander 1. Variable rate includes tracker and base rate linked | 2. SVR attrition includes loan balances which have reverted on to SVR and balances moved to the Follow-on-Rate

which was introduced in January 2018

Remortgagers

Lending breakdown
(Ebn, Jun18)

14.6 14.5
EZZ2
(12.3)
Decl7 INeWbusinesslRedemptionsl Internal

& repayments  transfer

Junl8

Net mortgage growth of £2.3bn in H118, with a focus on

customer service and retention

SVR attrition? of £2.4bn in H118 (H117: £2.5bn)

c78% of maturing mortgages retained

54% (+7pp YoY) of refinancing mortgage loans retained

online

15



Consistently prudent mortgage lending criteria

Average loan size
(new business)

London and South East £260k £263k
Rest of UK £146k £146k
All UK £196k £198k

Simple average Loan to Value (LTV)?!

New lending 62% 62%
- London 56% 57%
- LTV >85% 19% 14%
Stock 42% 42%

Geographical distribution
(stock %, Junl8)

32
24
14 13 1
BEEE .

South East  London North Midlands South West, Scotland Northern
and East Wales and Ireland
Anglia Other

Mortgage loan distribution
(Junl8)

€.92% of loans <£500k

3.13 average loan-to-income multiple?

62% average BTL LTV

& SG ntander 1. Unweighted average loan-to-value of all accounts | 2. Average earnings multiple of new business at inception in the periods

16



Mortgage Originations - Borrower

=  People in current employment or receive a pension

= No Individual Voluntary Agreements / Bankruptcies
unless discharged for over 6 years

=  No criminal record

= Mortgages cannot rely on a personal guarantee

Key Policies

Income
Verification

=  Credit Rating Agencies checks have been carried out
for all applicants since 1991

= Internal scorecards are used and are updated on a
regular basis

Credit
Scoring

Stress Testing

= Independence sample checks
= Customers calls are reviewed for adherence to
lending policy and advice guidelines

Origination
Channel

& Santander

Quality Assurance

100% of applications are subject to income
verification
Typical income evidence includes:
— Employed applicants: latest payslip(s)
—  Self-employed: accountants verification
— Additional income: bank statements
evidencing the amount source and
consistency receipt

Affordability calculation takes into account specific
borrower circumstances

Stress rates are applied by the Financial Policy
Committee and are informed by maximum expected
pay rates over a five year outcome

17



Mortgage Originations - Valuations

. The valuation of residential property is determined by a Full Internal Inspection, External Inspection or

Automated Valuation Method (‘AVM’)

. Risk systems determine the appropriate valuation method based upon characteristics such as loan type, LTV,

geographical location and property type

Full Internal Inspection :

External Inspection .

= Most detailed form of valuation :
Valuers will apply our policies but also guided by industry rules
= These are the majority of valuations y
N
» Restricted to a limited number of low LTV remortgage applications
Public land, flats and maisonettes are excluded

Automated Valuation Method

Criteria applied to automated valuations relate to the accuracy of the model and
the confidence attached to its valuations

Subject to confidences levels, LTV, loan size and property value

& Santander

18



Mortgage Collections and Recoveries

= Encourage full repayment quickly, as the best
outcome for the customer and the bank

= Forbearance measures include arrears
capitalisation, term extension and interest
only concessions

= 77% of the NPL stock has a LTV below 75%

= Contact is still maintained with the borrower
and rehabilitation attempts still continue right
up to possession

0.05%!
Collections
(31-90 days)

Forbearance

1.2%1
Non

Rehabilitated out

Performing Loans? of Litigation

(90+ days)

0.02%*

Properties in
Possession

& SG ntander 1. Source Half Yearly Financial Report 2018 | 2. Non Performing Loans (‘NPL’s): Customers do not make a payment for three months or more, or we have data to make us

doubt they can keep up with their payments

19



& Santander

Holmes Master Trust
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General Overview

Holmes Master Trust

= Established by Abbey in 2000

- First ranking owner occupied prime UK & Abbey

residential mortgage originated by
Abbey and Santander UK

Pool size £4,018m

WA current LTV (indexed) 44.23%
WA seasoning (months) 139

Subordination + Reserve Fund 18.47%

Commitment to Securitisation

= Every call date and scheduled payment met
= Holmes notes have never been downgraded

= From a Liquidity Coverage Ratio (“LCR”) perspective, Santander
UK treats any scheduled repayment as contractual outflow

= Holmes (May-16): repurchase right; to offer the repurchase of any
Non-LCR/SII Compliant Loans and their Related Security to
ensure on-going High Quality Liquid Assets (‘HQLA") treatment

= Holmes (May-16): representation added to the Mortgage Sale
Agreement stipulating that each loan sold is eligible for HQLA
treatment in respect of any holder of any notes

& SG ntander 1. Source Holmes July 2018 Investor Report

Santander UK & Investor’s Interest Aligned?

Reserve Fund

Retained Z note

0% 5% 10% 15% 20%

" As part of risk retention regulations, Santander UK will retain,
on an ongoing basis, a material net economic interest of at
least 5% in the credit risk of the interests created by the
securitisation. In order to satisfy the retention requirements, the
seller share retained will be above 5% (currently the seller
share is 35.36%). Any change in the manner in which such
interest is held will be notified to investors

21



Structure Overview

Assignment of trust

N\ property \r
Cd
Seller Seller Share of the Holmes
Santander UK trust property Trustees Ltd
J
\ 4
Funding Basis
Swaps Holmes
Santander UK Funding Ltd
Intercompany Principal and interest on
Loan W intercompany loan

Issuing Entity
Swaps

pd b
~ 7

—
MY

Holmes

PLC

Master Issuer ]

Note issue
proceeds

Prmmpal and interest on the

T |ssumg entity notes

r

~

Reserve Fund

Class Z Notes

& Santander

= Santander, and the respective Funding vehicle in
Holmes has a pro rata and pari passu interest in
Master Trust

= Credit support is shared across all issuances from
Holmes and is provided by note general reserve
fund, note subordination and excess spread

= The structure is not subject to interest or exchange
rate risk due to:

- Funding Basis swap provided by Santander
UK

- Currency Swap are provided by a suitably
rated counterparty (at moment all currency
swaps are with Abbey National Treasury
Services)

= All bank accounts are held by Santander UK
= Liquidity support can be provided by:

- Principal can be used to meet revenue
waterfall items (subject to certain PDL
triggers)

- A liquidity reserve funded from retained
principal in the event of a downgrade of
Santander UK below A3 (Moody’s)



Credit Enhancement

Outstanding Amount & Subordination Redemption Profile!
(£bn)

0.60 - ® Holmes 2018-1

050 4 m Holmes 2017-1

£2,253m 00 Holmes 2016-1
o 0 40 4
Subordination: 18.47 % m Holmes 2011-3
0.30
0.20 -

£100m I I I I
0.10
2
Excess Spread 1.25% 0.00 4 'J—l—l—l—l—
£388m

AU r B B U S L L > B B Y L L B
D > O >0 >0 >0 >0 >0 30 >SN0 3> a >
>S5S O o @8 5 O o @ S5 O o 8@ S O o @ S O o ®©
I Z2UL S ZULSIZLSIZULSI=zZ2UL S
Outstanding Notes!
7.00% - Excess Spread [ 0-50% (Ebn)
(LHS)
6.00% - - -
0 Net Loss (RHS) | 0.40% 3.00 m Holmes 2018-1
5.00% - 250 m Holmes 2017-1
Holmes 2016-1
- 0,
4.00% A 0507 2.00 m Holmes 2011-3
3.00% - L 0.20% 1.50
2.00% - 1.00
F 0.10%
1.00% A 0.50
0.00 T T T T T T T T T T
0.00% o 1 © © © © i~ o~ ~ 1~ ® o o 0.00% W W OO OO O O A A A A NN NN O
2 2 3 2 2 32 5 5 5 5 a9 3 3 RS B B O R N SR NI
2 % L 53 B E 53 E: i3 254525859285 59885%9%3
— i @] 'L)c < — @] 2 < i < Z2 L =2 € Z2 L =2 < 2 UL =2 2 00 = < 2 uw

1. Source Holmes July 2018 Investor Reports | 2. Quarterly Excess Spread (including Z Notes) as at July 2018



Trigger Events

= Atrigger event is defined as an asset trigger or/and non asset trigger. Should both occur, the asset trigger rules prevails
= Asset trigger- An asset trigger occurs when an amount is debited to the AAA principal deficiency sub-ledger of funding (“PDL")
unless certain criteria are met.

Asset Trigger
Principal — Pro rata Interest — Pro rata

Notes pay sequentially — pro rata & pari passu within the same class

= Non Asset Trigger — A non asset trigger occurs when: a) the current Seller Share is equal to or less than the minimum Seller
Share for two consecutive months, b)Santander UK becomes insolvent or ¢) Santander UK is terminated as servicer and a
new servicer is not appointed within 60 days.

Non Asset Trigger
Principal - 100% Funding Interest — Pro rata

AAA notes repaid first in order of first legal final maturity — other classes sequentially

= Upon the occurrence of trigger event, principal and interest are paid monthly and all series of notes become pass through
= Payment of subordinated notes will be deferred upon the occurrence of certain credit events to assist in the timely repayment
of senior notes
- Principal balance of mortgages in arrears >3 months is greater than 4%
- General reserve fund is less that the general reserve requirement amount
- Debit balance on rated note PDL

& Santander
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Substitution & Eligibility Criteria

Key Loan Representations and Warranties

Geography England, Scotland, Northern Ireland or Wales

No more than one payment down (currently do not assign loans with any
arrears balance)

Loans must have made at least their first payment

Arrears

Verification

Insurance Current, in full force and effect

Maturity No loan have a maturity date beyond 2052

Current Loan size Less than or equal to £750,000

Key Conditions to Loan Assignment

Arrears Test 1 Aggregate interest arrears amount owed / total interest payment due <2%

Arrears Test 2 Balance of mortgages >3 months in arrears < 4% of Trust portfolio

Seller Rating F2, P-2 & A-3 by Fitch, Moody’s and S&P respectively (current: F1, P-1& A-1)!
Funding Reserve Fund No amounts may be drawn upon assignment

Minimum Portfolio Yield Weighted average of 100 bps over 3 month Libor (after basis swaps)

Other Test S&P WAFF/WALS test, Fitch Pool Conditions, Moody'’s portfolio valuation test

& SCI n ta nder 1. A securities rating is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any time. The ratings are subject to revision or withdrawal at any time
by Moody’s, S&P or Fitch. Each of the security ratings above should be evaluated independently of any other security rating

25
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Holmes: Mortgage Overview'

96 to < 102

Pool Overview Seasoning
25% -
Pool size £4,018m 20% 4

No of Loans 83,804

Average Loan size £47,950 15% 1
WA current LTV (indexed) 44.2% 10% A
WA current LTV 60.0% 5% -
WA seasoning (months) 139 0%

WA years to maturity 10.25 5 8 8

3 month plus arrears 0.00% e g &

° R g

AR

>

Indexed vs Current LTV Original LTV

162

102 to < 108
108to <114
114to <120
120to < 126
126 to < 132
132t0 < 138
138to < 144
144 to < 150
150 to < 156
156 to < 162
>

>
>
>
>
>
>
>
>
>
>

50% - 50% -
| |
40% - Indexed Current Loan to 40% -
value
30% A ) 30% A
Unindexed Current Loan to
20% A value 20% A
10% A
10% -
0, |
0% A . : o - . . 0% S
= =
N Te] N~ (o] [0} (o)) (o)} (@] Vv Vv
Vv Vv Vv Vv \ Vv V N 11 I
11 1 11 1 I 1 I © ©
X X X X S X X > re)
o Lo o [Te] o o o A AN
AR S S S SR SR !

& SG ntander 1. Source: Holmes Investor Report July 2018
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Holmes: Mortgage Pool Summary’

Mortgage Size Payment Type
(Ebn) (Ebn)
6.00 -
6.00 ~
. July 2018 Snapshot
= >300k 14.3%

4.00 -

. . . m >250k =<300k 6.2% 4.00 +
July 2018 Snapshot
>200k =<250k 10.0%
= Repayment 36.8%
2.00 - m>150k =<200k 15.4%
2.00 A m|O and Part & Part 63.2%
®>100k =<150k 20.0%
m >50k =<100k 20.1%
OOO A T T T T _ k 0
m >0 =<50k 14.0% 0.00 A . . . .

Mar.17 Jul.17 Nov.17 Mar.18 Jul.18
Mar.17  Jul.17 Nov.17 Mar.18 Jul.18

Mortgage Regions Product Type
(Ebn) (Ebn)
6.00 - July 2018 Snapshot 6.00 -

m Other** 21.3% July 2018 Snapshot

4.00 m Scotland 4.8% B SVR Loans 38.6%

I . ) 4.00 -
l I . East Anglia 12.0% m Discounted SVR Loans
m South West 8.6% 0.0%
o0 outh west s.6% m Fixed Rate Loans 0.9%
’ m North West 10.2% 2.00
m Base Rate Tracker Loans
m South East (Exc London) 60.5%
21.6%
0.00 A . r r . m Greater London 21.5%

Mar.17 Jul.l7 Nov.17 Mar.18 Jul.18 0.00 -

Mar.17 Jul.17 Nov.17 Mar.18 Jul.18

& SG ntander 1. Source: Holmes Investor Report July 2018 | **Other: East Midlands (4.6%), North (2.4%), Yorkshire and Humberside (4.9%), Wales (4.1%), West Midlands (5.2%)



Credit Performance - Master Trust Credit Snapshot

Santander UK Group Holdings plc

I Holmes I Lanark Silverstone Permanent

Balance (millions) 4,018 4,742 8,382 9,423
12.14% 59.71% 78.28%

35.36%
Minimum Seller's Share 14.46%

Seller's Share

Funding Share I 64.64% I 87.86% 40.29% 21.72%

Funding Share (millions) 2,640 4,253 3,377 7,377
90D+ Deliquency 1 0.00% 1 0.60% 0.60% 0.06%
CPR (1month Ann) 19.05% 19.40% 17.18% 29.72%4
Reserve Fund (millions) I 100 I 121 100 221
AAA (CE) I 18.47% I 12.00% 12.94% 18.26%
WA Seasoning (months) 139 52.54 136 147.04
Excess Spread | 1.25%> | 1.56% 0.93% 4.83%
59.97% 63.73% 70.90%! 43.32%
LTV Indexed I 44.23% I 56.63% 40.90% N/A3
CLTV > 80% 20.32% 26.56% 2.29%2 2.65%
CLTV > 90% L_____E.24_% ______ I 2.73% 0.73%?2 0.52%

& SG ntander 1.0riginal LTV. Current LTV is not reported in Silverstone Investor Report | 2.Indexed LTV. Current LTV is not reported in Silverstone Investor Report | 3.N/A - Not available or not reported in the
investor report | 4.PPR (1 - month annualised). CPR is not reported in Permanent Investor Report | 5.Including Z Notes



Credit ratings - July 2018

Santander UK Group Holdings plc

Senior unsecured BBB Baal A
outlook stable stable stable
Tier 2 BB+ Baal A-
ATl B+ Ba2 BB+

Santander UK plc

Senior unsecured A Aa3 A
outlook stable stable RWP
Short-term A-1 P-1 F-1
Standalone rating bbb+ a3 a

= In Q218, S&P affirmed Santander UK Group Holdings plc and Santander UK plc’s ratings and outlooks

& Santander 20
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Expect UK economic growth to improve after slow start to 2018

Operating environment Annual GDP growth?
(%, annual average, (f) Jun18 forecast)

= We expect global economic activity to continue to 2018 HMT
Range

expand in 2018, albeit with a number of heightened
risks to the outlook from the ongoing imposition of
trade restrictions and further geopolitical tensions

= We expect UK economic growth to improve slightly
from the level seen in the first quarter of the year

2016 2017 2018 (f) 2019 () 2020 (f)
» The UK has seen falling inflation in the first half of

this year and this, along with rising wages, has

resulted in real earnings growth, supported by the Bank of England base rate
continuing low levels of unemployment (%, year end) 20é8 HMT
ange
= Mortgage market likely to grow at c3% in 2018, with 15
weaker buyer demand and subdued house prices o 1.00
h g
seen to date likely to continue i

= Corporate borrowing market expected to grow c2%,
as uncertainty continues to dampen investment

intentions 2016 2017 2018 (f) 2019 (f) 2020 (f)

0.50

& S nt nd I. 2016 and 2017 source: Office for National Statistics and Bank of England. 2018 (f), 2019 (f) and 2020 (f) source: Santander UK forecasts at June 2018.
CI G e 2018 HMT range source: HM Treasury Consensus at June 2018 with forecasts made in the latest 3 months (April, May, June) included. 32
1. 2018 (f), 2019 (f) and 2020 (f) currently under review following Q118 GDP update



UK economy relatively stable; however uncertainty remains

House pricest
(%, sa?, year end)

2018 HMT
Range

6.2

T
Dec1s (f) Decld (f) Dec20 (100

Decl7/

Decl6

Annual CPIBinflation rate
(%, annual average)

2018 HMT
Range

3.0

2.7 2.5 21 20 *

1.8

2016 2017 2018 ()

2019 (f)

2020 (f)

Average weekly earnings

(% inc. bonuses, annual average)
2018 HMT
Range

2.8 3.0 3.0 +3.2
423

2.4

2016 2017 2018 (f) 2019 (f) 2020 (f)
Unemployment rate
(%, ILO%
2018 HMT
Range
4.8 4.4 4.4 4.4 43 48
B
3.9
Decl6 Decl7 Decl8 (f) Decl9 (f) Dec20 (f)

2016 and 2017 source: Office for National Statistics and Bank of England. 2018 (f), 2019 (f) and 2020 (f) source: Santander UK forecasts at June 2018.

& SCI ntander 2018 HMT range source: HM Treasury Consensus at June 2018 with forecasts made in the latest 3 months (April, May, June) included.
1. Halifax house prices (Source: IHS Markit) | 2. Seasonally adjusted | 3. Consumer Price Index | 4. International Labour Organisation 33



Contact details

Bojana Flint

Head of Investor Relations
+44 20 7756 6474

ir@santander.co.uk

Tom Ranger

Treasurer
+44 20 7756 7107

mtf@santander.co.uk

www.aboutsantander.co.uk Q
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ANNEX B

UNDERWRITING COMMITMENTS FOR THE ISSUE 2018-2 NOTES

Series 1 Class Al Issue 2018-2 Notes U.S.$210,000,000

Banco Santander
SIS
Citigroup

Credit Suisse (Europe)
Credit Suisse (USA)

LBCM
LSI
MLI

Series 1 Class A2 Issue 2018-2 Notes U.S.$800,000,000

Banco Santander
SIS
Citigroup

Credit Suisse (Europe)
Credit Suisse (USA)

LBCM
LSl
MLI

0090662-0000120 ICM:30556744.4

Rule 144A
U.S.$0

U.S.$ 37,600,000
U.S.$ 37,600,000
U.S.$0
U.S.$37,600,000
U.S.$0
U.S.$37,600,000
U.S.$37,600,000

Rule 144A
U.S.$0
U.S.$128,300,000
U.S.$128,300,000
U.S.$0
U.S.$128,300,000
U.S.$0
U.S.$128,300,000
U.S.$128,300,000

52

Regulation S
U.S.$4,400,000
U.S.$0
U.S.$4,400,000
U.S.$4,400,000
U.S.$0
U.S.$4,400,000
U.S.$0
U.S.$4,400,000

Regulation S
U.S.$31,700,000
U.S.$0
U.S.$31,700,000
U.S.$31,700,000
U.S.$0
U.S.$31,700,000
U.S.$0
U.S.$31,700,000

Total
U.S.$4,400,000
U.S.$37,600,000
U.S.$42,000,000
U.S.$4,400,000
U.S.$37,600,000
U.S.$4,400,000
U.S.$37,600,000
U.S.$42,000,000

Total
U.S.$31,700,000
U.S.$128,300,000
U.S.$160,000,000
U.S.$31,700,000
U.S.$128,300,000
U.S.$31,700,000
U.S.$128,300,000
U.S.$160,000,000



