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THIS AMENDED AND RESTATED PROGRAMME AGREEMENT is dated 1 June 2016

BETWEEN:

)

(2)

®3)

SANTANDER UK PLC, (formerly Abbey National 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 (acting in its capacities as the Issuer, the Seller
and the Arranger);

ABBEY COVERED BONDS LLP, (registered number OC312644), a limited liability partnership
established under the laws of England and Wales whose registered office is at 2 Triton Square,
Regent's Place, London NW1 3 AN (acting in its capacity as a guarantor as to payments of interest
and principal under the Covered Bonds, the LLP); and

BANCO SANTANDER, S.A., BARCLAYS BANK PLC, BNP PARIBAS, COMMERZBANK
AKTIENGESELLSCHAFT, DEUTSCHE BANK AG, LONDON BRANCH, HSBC BANK
PLC, NATIXIS, SOCIETE GENERALE, UBS LIMITED AND UNICREDIT BANK AG (each
as a Dealer and together with the Arranger, the Dealers).

WHEREAS:

(A)

(B)

(©)

(D)

This Agreement amends and restates the Programme Agreement (the Original Programme
Agreement) dated 3 June 2005 as amended by the Amended and Restated Programme Agreement
dated 4 October 2007 (the First Amended and Restated Programme Agreement), the Amended
and Restated Programme Agreement dated 20 May 2008 (the Second Amended and Restated
Programme Agreement), the Amended and Restated Programme Agreement dated
9 September 2010 (the Third Amended and Restated Programme Agreement), the Amended and
Restated Programme Agreement dated 9 September 2011 (the Fourth Amended and Restated
Programme Agreement) and the Amended and Restated Programme Agreement dated 12 July
2013 (the Fifth Amended and Restated Programme Agreement) between, inter alios, the parties
hereto in respect of the Programme.

Pursuant to a deed of substitution, novation and amendment dated 26 April 2016 between, among
others, the parties to this Agreement, Santander UK plc assumed all the rights and obligations of
Abbey National Treasury Services plc as principal obligor and issuer under the Programme,
including under this Programme Agreement, the Trust Deed and all other Transaction Documents
and in respect of all Series of Covered Bonds issued and to be issued, and replaced Abbey National
Treasury Services plc as principal obligor and issuer under the Programme.

The parties have agreed that Santander UK plc will succeed Abbey National Treasury Services plc as
Arranger.

The parties to this Agreement have agreed to amend and restate the Programme Agreement on the
terms set out in this Agreement.

IT IS AGREED:

1.

11

DEFINITIONS AND INTERPRETATION

The master definitions and construction agreement made between, inter alios, the Arranger, the LLP,
the Bond Trustee and the Security Trustee on 3 June 2005, as amended and restated on 4 October
2007, 20 May 2008, 8 September 2009, 8 November 2010, 24 December 2012, 12 July 2013, 23
June 2015 and the date hereof (as the same may be further amended, restated, varied and/or
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supplemented from time to time, the Master Definitions and Construction Agreement) is
expressly and specifically incorporated into this Agreement and, accordingly, the expressions
defined in the Master Definitions and Construction Agreement shall, except where the context
otherwise requires and save where otherwise defined herein, have the same meanings in this
Agreement and this Agreement shall be construed in accordance with the interpretation provisions
set out in clause 2 of the Master Definitions and Construction Agreement.

1.2 This Agreement amends and restates the Original Programme Agreement (as amended by the First
Amended and Restated Programme Agreement, the Second Amended and Restated Programme
Agreement, the Third Amended and Restated Programme Agreement, the Fourth Amended and
Restated Programme Agreement and the Fifth Amended and Restated Programme Agreement) with
effect on and from the date of this Agreement. This Agreement shall only apply to the issue of any
Covered Bonds under the Programme on or after the date hereof.

2. AGREEMENTS TO ISSUE AND PURCHASE COVERED BONDS

2.1 Subject to the terms and conditions of this Agreement, the Issuer may from time to time agree with
any Dealer to issue, and any Dealer may agree to purchase, Covered Bonds.

2.2 Unless otherwise agreed between the parties, on each occasion on which the Issuer and any Dealer
agree on the terms of the issue by the Issuer and purchase by the Dealer of one or more Covered
Bonds:

@) the Issuer shall cause the Covered Bonds, which, in the case of Bearer Covered Bonds, shall
be initially represented by a Temporary Global Covered Bond or a Permanent Global
Covered Bond, and, in the case of Registered Covered Bonds, shall be initially represented
by a Regulation S Global Covered Bond or a Rule 144A Global Covered Bond, as indicated
in the applicable Final Terms Document, to be issued and delivered on the agreed Issue
Date:

(1) in the case of a Temporary Global Covered Bond or a Permanent Global Covered
Bond, (A) if the Covered Bonds are CGCBs, to the Common Depositary for
Euroclear and Clearstream, Luxembourg or (B) if the Covered Bonds are NGCBs, to
the Common Safekeeper; and

(i) in the case of a Regulation S Global Covered Bond or a Rule 144A Global Covered
Bond, either to the Common Depositary for Euroclear and Clearstream,
Luxembourg or to a custodian for DTC, as specified in the applicable Final Terms
Document;

(b) the securities account(s) of the relevant Dealer with Euroclear and/or Clearstream,
Luxembourg and/or DTC (as specified by the relevant Dealer) will be credited with the
Covered Bonds on the agreed Issue Date; and

(c) the relevant Dealer or, as the case may be, the Lead Manager shall, subject to the Covered
Bonds being so credited, cause the net purchase moneys for the Covered Bonds to be paid in
the relevant currency by transfer of funds to the designated account of:

Q) in the case of Bearer Covered Bonds, the Principal Paying Agent or (in the case of
syndicated issues) the designated account of the Issuer; or

(i) in the case of Registered Covered Bonds, the Closing Bank,

so that the payment is credited to that account for value on the relevant Issue Date.
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2.3

2.4

2.5

2.6

Unless otherwise agreed between the Issuer and the relevant Dealer, where more than one Dealer has
agreed with the Issuer to purchase a particular Tranche of Covered Bonds under this Clause, the
obligations of those Dealers to purchase such Covered Bonds shall be joint and several.

Where the Issuer agrees with two or more Dealers to issue, and those Dealers agree to purchase,
Covered Bonds on a syndicated basis, the Issuer and the LLP shall enter into a Subscription
Agreement with those Dealers. The Issuer and the LLP may also enter into a Subscription
Agreement with one Dealer only.

In connection with the offer and sale of Rule 144A Covered Bonds:

@) The Issuer shall endeavour to provide any Final Terms Document at or prior to the
Applicable Time.

(b) If a Final Terms Document has not been prepared by or on behalf of the Issuer at or prior to
the Applicable Time, the lIssuer shall prepare a Pricing Supplement at or prior to the
Applicable Time, which includes such pricing and other necessary information (including,
without limitation and if appropriate, financial or other disclosure relating to the Issuer)
substantially in the form of Appendix 7. If a Subscription Agreement is entered into in
connection with the issue of Rule 144A Covered Bonds, the related Pricing Supplement
shall be attached, or shall be deemed to be attached thereto. Pricing and other information
will also (or alternatively, if a Final Terms Document is provided prior to the Time of Sale,
as contemplated by paragraph (c) of Clause 2.5) be set forth in a Final Terms Document or
in such other form as may be approved at that time by the London Stock Exchange or other
applicable stock exchange. Subject to preparation of the Pricing Supplement at or prior to
the Applicable Time, the Prospectus and the Pricing Supplement will be made available by
the applicable Dealer(s), or will be otherwise conveyed to the purchasers of such Covered
Bonds from the Dealer(s), at or prior to the Time of Sale.

(c) If a Final Terms Document has been prepared by or on behalf of the Issuer at or prior to the
Applicable Time, the applicable Dealer(s) will make such Final Terms Document available
to purchasers of the Covered Bonds from the Dealer(s) at or prior to the Time of Sale, and
the Issuer will not be obliged to provide any Pricing Supplement relating to such Covered
Bonds. Whenever a Subscription Agreement is entered into in connection with a specific
issuance of Rule 144A Covered Bonds, the Final Terms Document may, but need not be,
attached thereto.

(d) Sales of Rule 144A Covered Bonds shall not be consummated by the applicable Dealer(s)
with their customers prior to the Time of Sale.

(e) It is agreed by the parties hereto that none of the Issuer, the LLP or any Dealer(s) shall
communicate to proposed purchasers of Rule 144A Covered Bonds any offering materials
(which, for the avoidance of doubt, shall not include Bloomberg and other routine
communications by a Dealer to prospective purchasers in connection with a new issue) other
than the Prospectus, any Issuer Written Information (as defined in the relevant Subscription
Agreement) and any relevant Pricing Supplement and/or Final Terms Document, as
applicable, without prior notification to and written approval from such other party or
parties.

For the purposes of this Agreement:
Applicable Time shall be a time prior to the Time of Sale such that the Dealer(s) can convey any

Pricing Supplement or the Final Terms Document in relation to the issue and sale of Rule 144A
Covered Bonds to the purchasers thereof at or prior to the Time of Sale.
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2.7

2.8

3.1

3.2

Disclosure Documents means, in relation to an issue of Covered Bonds, the Final Terms Document,
the Prospectus, any Issuer Written Information and, if applicable, any relevant Pricing Supplement.

FCA means the Financial Conduct Authority.

Issuer Written Information means any written information in addition to the Final Terms
Document, Prospectus or Pricing Supplement that the Issuer and the relevant Dealers expressly agree
to treat as part of the Disclosure Documents as set forth in the relevant Subscription Agreement.

Time of Sale shall be the time specified in the relevant Subscription Agreement or as may otherwise
be agreed between the parties.

Each of the parties hereto acknowledges that any issue of Covered Bonds denominated in a currency
in respect of which particular laws, guidelines, regulations, restrictions or reporting requirements
apply may only be issued in circumstances which comply with those laws, guidelines, regulations,
restrictions or reporting requirements from time to time. Each of the parties hereto further
acknowledges that the minimum denomination of Covered Bonds issued under the Programme shall
be €100,000 (or, if the Covered Bonds are denominated in a currency other than euro, the equivalent
amount in such currency) or such higher amount as may be agreed between the Issuer and the
relevant Dealers, or as is required from time to time by the relevant central bank (or equivalent body)
or any laws or regulations applicable to the relevant Specified Currency.

Each Dealer acknowledges that the Issuer may sell Covered Bonds to any institution which has not
become a Dealer pursuant to Clause 12. The Issuer undertakes to each of the Dealers that it will, in
relation to any such sales, comply with the restrictions and agreements set out in Appendix 2 as if it
were a Dealer.

CONDITIONS OF ISSUE
First issue

On or before the date of this Agreement, each Dealer has received, and found satisfactory (in its
reasonable opinion), all of the documents and confirmations described in Part 1 of the Initial
Documentation List. .

Each issue

The obligations of a Dealer under any agreement for the issue and purchase of Covered Bonds made
under Clause 2 are conditional on:

@) there having been, as at the proposed Issue Date, no material adverse change from the
position set forth in the Disclosure Documents as at the relevant Agreement Date in the
consolidated condition (financial or otherwise) of either the Issuer or the LLP nor the
occurrence of any event making any of the representations and warranties in Clause 4 untrue
or incorrect to an extent which is material in the context of the issue and offering of the
Covered Bonds;

(b) there being no outstanding breach of any of the obligations of either the Issuer or the LLP
under any of the Transaction Documents or any Covered Bonds which is material in the
context of the issue of the Covered Bonds which are the subject of such agreement and
which has not been waived by the relevant Dealer on or prior to the proposed Issue Date;

(c) subject to Clause 14, the aggregate nominal amount of the Covered Bonds to be issued,
when added to the aggregate nominal amount of all Covered Bonds outstanding on the
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(d)

(€)

()

(9)

(h)

(i)

@)

(k)

(1

(m)

proposed Issue Date (excluding for this purpose Covered Bonds due to be redeemed on the
Issue Date) not exceeding €35 billion or its equivalent in other currencies as determined
pursuant to Clause 3.4;

the Issuer having notified the FCA of the proposed issue of Covered Bonds in accordance
with the RCB Regulations and/or the RCB Sourcebook;

in the case of Covered Bonds which are intended to be listed or admitted to trading, the
relevant authority or authorities having agreed to list the Covered Bonds or admit the
Covered Bonds to trading, as the case may be, subject only to the issue of the relevant
Covered Bonds;

no meeting of the holders of Covered Bonds (or any of them), called to consider matters
which might in the opinion of the relevant Dealer be material in the context of the proposed
issue and purchase of the Covered Bonds, having been duly convened but not yet held or, if
held but adjourned, the adjourned meeting having not been held and the Issuer not being
aware of any circumstances which are likely to lead to the convening of such a meeting;

there being in full force and effect all governmental or regulatory resolutions, approvals or
consents required for the Issuer to issue the Covered Bonds and the LLP to guarantee the
Covered Bonds on the proposed Issue Date and for the Issuer and the LLP to fulfil their
obligations under the Covered Bonds and the Covered Bond Guarantee, respectively;

there having been, between the Agreement Date and the Issue Date, no downgrading in the
ratings of any of the Issuer's unsecured, unsubordinated, long term debt by S&P, Moody's or
Fitch and neither the Issuer nor the LLP have received any notice of any intended
downgrading in the ratings accorded to the Issuer's unsecured, unsubordinated, long term
debt by S&P, Moody's or Fitch;

there having been, between the Agreement Date and the Issue Date for the Covered Bonds,
in the professional opinion of the relevant Dealer (after consultation with the Issuer and the
LLP, if reasonably practicable), no such change in national or international financial,
political or economic conditions or currency exchange rates or exchange controls as would,
in its view, be likely to prejudice materially the offering or sale of the Covered Bonds
proposed to be issued;

the forms of the Final Terms Document, the applicable Global Covered Bonds, Definitive
Covered Bonds and Receipts, Coupons or Talons (each as applicable) in relation to the
relevant Tranche and the relevant settlement procedures having been agreed by the Issuer,
the relevant Dealer, the Bond Trustee and the Principal Paying Agent and, if applicable, the
Registrar;

in respect of the currency in which the Covered Bonds are to be denominated, such currency
being accepted for settlement by Euroclear and Clearstream, Luxembourg and/or DTC, as
applicable;

in the case of Covered Bonds to be cleared and settled through DTC, such Covered Bonds
being eligible for clearance and settlement through DTC;

as applicable, the delivery to the Common Depository or the custodian for DTC of the
Regulation S Global Covered Bond and/or the Rule 144A Global Covered Bond
representing the relevant Registered Covered Bonds and/or the delivery to the Common
Depositary or, as the case may be, the Common Safekeeper of the Temporary Global
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3.3

3.4

3.5

Covered Bond and/or the Permanent Global Covered Bond representing the relevant Bearer
Covered Bonds, in each case as provided in the Agency Agreement;

(n) in the case of Covered Bonds that are NGCBs, the Principal Paying Agent making the actual
instruction to the Common Safekeeper to effectuate each relevant NGCB under the
Programme;

(0) any calculations or determinations which are required by the relevant Terms and Conditions
to have been made prior to the Issue Date having been duly made;

(P any New Secured Creditor on the proposed Issue Date acceding to the Deed of Charge, by
delivering a duly executed Accession Undertaking (in the form or substantially in the form
set out in Schedule 2 (Accession Undertaking) of the Deed of Charge); and

(o) the LLP, the Security Trustee and the relevant Covered Bond Swap Provider(s) on the
proposed Issue Date entering into Covered Bond Swap Agreement(s), in relation to the
relevant Covered Bonds.

In the event that any of the above conditions is not satisfied, the relevant Dealer shall be entitled (but
not bound), after consultation with the Issuer and the LLP, by notice to the Issuer to be released and
discharged from its obligations under the agreement reached under Clause 2.

Waiver

Any Dealer, on behalf of itself only, may by notice in writing to the Issuer and the LLP waive any of
the conditions precedent contained in Clause 3.2 (save for the conditions precedent contained in
paragraphs (c) and (d) of Clause 3.2 above) in so far as they relate to an issue of Covered Bonds to
that Dealer.

Determination of amounts outstanding
For the purposes of paragraph (c) of Clause 3.2:

@) the euro equivalent of Covered Bonds denominated in a currency other than euro (as
specified in the relevant Final Terms Document) shall be determined, at the discretion of the
Issuer, either as of the Agreement Date for those Covered Bonds or on the preceding day to
such Agreement Date on which commercial banks and foreign exchange markets are open
for general business in London, in each case on the basis of the spot rate for the sale of the
euro against the purchase of that Specified Currency in the London foreign exchange market
guoted by any leading international bank selected by the Issuer on the relevant day of
calculation;

(b) the euro equivalent of Instalment Covered Bonds and Partly Paid Covered Bonds shall be
calculated in the manner specified above by reference to the original nominal amount on
issue of those Covered Bonds; and

(c) the euro equivalent of Zero Coupon Covered Bonds or other Covered Bonds issued at a
discount or a premium shall be calculated in the manner set out above by reference to the net
proceeds received by the Issuer for the relevant issue.

Updating of legal opinions

Before the first issue of Covered Bonds after each update of the Prospectus after the date of this
Agreement in accordance with Clause 5.2 below and (after consultation with the Bond Trustee and
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the Security Trustee) on such other occasions as a Dealer so requests the Issuer in connection with
any agreement made or proposed to be made under Clause 2 above (on the basis that such Dealer,
the Bond Trustee and the Security Trustee each reasonably considers it prudent in view of a change
(or proposed change) in applicable law affecting the Issuer, the LLP, the Covered Bonds, the
Transaction Documents, or in relation to an issue of Covered Bonds, a Dealer, the Bond Trustee and
the Security Trustee have other reasonable grounds for the issue of a further legal opinion), the
Issuer will, at its expense, procure that a further legal opinion is delivered to the Dealers and to the
Bond Trustee and the Security Trustee. If at or prior to any Agreement Date such request is made
with respect to the Covered Bonds to be issued, the receipt of such opinion in a form satisfactory to a
particular Dealer shall be a further condition precedent to the issue of Covered Bonds to that Dealer.

4. REPRESENTATIONS AND WARRANTIES

4.1 As at the date of this Agreement, as at the Agreement Date for the issue of Covered Bonds in
relation to that issue (such agreement to issue and purchase Covered Bonds pursuant to Clause 2
above being deemed to have been made on the basis of, and in reliance on, the following provisions
of this Clause 4.1), as of the Time of Sale (in respect of Rule 144A Covered Bonds only) and as of
any time that the Prospectus is amended or supplemented (each of the times mentioned being a
Representation Date) the Issuer as to itself represents and warrants to and for the benefit of each
Dealer as follows:

@) that the Issuer has complied (or will, prior to the time that the Covered Bonds are admitted
to the Official List, have complied) with the requirements mentioned in Part VI of the
FSMA and that in particular the Prospectus, together with the applicable Final Terms
Document each contains all the information required by Section 87A of the FSMA and
contains all the information specified by the Prospectus Rules as a condition of the
admission of any Covered Bonds for listing and in all other respects complies with the
Prospectus Rules, that the Disclosure Documents do 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 light of the circumstances under which they were made, not misleading,
and, in the context of the issue of the Covered Bonds, that to the best of the knowledge and
belief of the Issuer there are no other material facts the omission of which would make the
Disclosure Documents as a whole or any information contained in each thereof misleading
in any material respect or in the context in which they appear and that the Issuer has made all
reasonable enquiries to ascertain all facts material for the purpose aforesaid,;

(b) with effect on and from the date on which the Issuer is admitted to register of issuers
pursuant to Regulation 14 of the RCB Regulations, that the Issuer has complied with all of
its obligations under the RCB Regulations and/or the RCB Sourcebook at such time and in
such manner as required by the RCB Regulations and/or the RCB Sourcebook (including,
but not limited to, its obligations to provide notice to the FCA in certain circumstances and
its obligations in respect of annual confirmations (pursuant to RCB 3.2.1D of the RCB
Sourcebook) and asset pool notifications (pursuant to RCB 3.3.1D of the RCB Sourcebook);

(c) that the Issuer is duly incorporated as a public limited company under the Companies Act
and is validly existing as a company within the meaning of the Companies Act and the
Issuer has all corporate power and authority to own its properties and to conduct its business
as described in the Prospectus and to execute and perform its obligations under the
Transaction Documents to which it is a party;

(d) that the creation of the Covered Bonds, their authentication, issue and offer on and subject to
the terms and conditions of this Agreement, and the execution of the other Transaction
Documents to which it is a party and the performance and compliance with the terms
thereof:
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(€)

()

(9)

(h)

(1 will not infringe any existing English, Northern Irish or Scottish law or regulation or
any consent, approval or authorisation referred to in (g) below and are not contrary
to the provisions of the Memorandum and Articles of Association of the Issuer; and

(i) will not infringe the terms of, or constitute a default under, or call for the creation of
a mortgage, lien, pledge, charge or other similar encumbrance under, any trust deed,
agreement or other instrument or obligation to which the Issuer is a party or by
which it is bound or to which its assets are subject, which infringement, default or
call is material in the context of the Programme or the issue of any Covered Bonds,

and that the execution or, in the case of Covered Bonds, signature in facsimile and the
delivery or, as the case may be, issue by the Issuer of the Transaction Documents to which it
is a party and the Covered Bonds and the performance of the obligations thereunder have
been duly authorised by the Issuer so that upon (in the case of the Transaction Documents to
which it is a party) due execution and delivery by all parties thereto or (in the case of the
Covered Bonds) signature in facsimile (and authentication in accordance with the Trust
Deed) and issue, the same will constitute valid and legally binding obligations of the Issuer
enforceable in accordance with their respective terms subject to the laws of bankruptcy and
other laws affecting the rights of creditors generally, subject to all relevant reservations
contained under the heading "Reservations" in the Slaughter and May legal opinion dated on
or about the date hereof, all relevant reservations contained under the heading
"Reservations” in the Allen & Overy LLP legal opinion dated on or about the date hereof, in
paragraph 7 of the Scots law opinion of Shepherd and Wedderburn LLP dated on or about
the date hereof and in the section headed "Reservations" of the Northern Irish law opinion of
Elliot Duffy Garrett dated on or about the date hereof (or the relevant reservations in similar
subsequent opinions, together, the Reservations);

that each of the representations and warranties of the Issuer (made in its capacity as such) in
the Transaction Documents to which it is a party is true and correct in all material respects as
of the date it is expressed to be made;

that no Issuer Event of Default or event which with the giving of notice or lapse of time or
other condition would constitute an Issuer Event of Default is subsisting in relation to any
outstanding Covered Bond and no event has occurred which would constitute (after an issue
of Covered Bonds) an Issuer Event of Default thereunder or which with the giving of notice
or lapse of time or other condition would (after an issue of Covered Bonds) constitute such
an lIssuer Event of Default;

that, save as stated in the Prospectus, the Issuer is not involved in, nor are there so far as the
Issuer is aware, pending or threatened legal or arbitration proceedings against the Issuer
which if adversely determined relates to claims or amounts which would be, individually or
in the aggregate, material in the context of the (i) Programme or (ii) where this
representation and warranty is made in relation to a specific Tranche of Covered Bonds, the
issue of such Tranche of Covered Bonds;

the Issuer acknowledges that the purchase and sale of the Covered Bonds pursuant to this
Agreement is an arm's length commercial transaction between the Issuer on the one hand
and the Dealer(s) on the other. The Dealer(s) are acting as principal and not as a fiduciary
to, or an agent of, the Issuer. Additionally, the Issuer agrees that it is responsible for making
its own judgements in connection with the offering of the Covered Bonds irrespective of
whether any of the Dealer(s) has advised the Issuer on related matters. No Dealer is
advising the Issuer or any other person as to any legal, tax, investment, accounting or
regulatory matters in any jurisdiction. The Issuer may consult with its own respective
advisors concerning such matters and shall be responsible for making its own independent
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(i)

)

(k)

(1

(m)

(n)

(0)

(P)

investigation and appraisal of the transaction contemplated hereby and agree that it will not
claim that the Dealer(s) owe an agency or fiduciary duty to the Issuer and in connection with
the transactions contemplated by this Agreement or the process leading thereto;

that all consents, approvals, authorisations or other orders of all regulatory authorities
required by the Issuer under the laws of England, Northern Ireland and Scotland for or in
connection with the issue of the Covered Bonds, the execution of the Covered Bonds and the
Transaction Documents to which the Issuer is a party have been obtained and are in force;

in respect of any issue of Covered Bonds for which the Agreement Date occurs on or after
the date on which the Issuer is admitted to the register of issuers pursuant to Regulation 14
of the RCB Regulations, it is in compliance with the requirements of the RCB Regulations
and the RCB Sourcebook and has been admitted to the register of issuers pursuant to
Regulation 14 of the RCB Regulations;

that the most recently published audited financial statements and unaudited interim financial
statements of the Issuer and the Santander UK Group were in each case prepared in
accordance with the requirements of law and IFRS and that they give a true and fair view of
(i) the consolidated and/or unconsolidated (as applicable) financial condition of the Issuer
and the Santander UK Group, as the case may be, as at the date to which they were prepared
(the Relevant Date) and (ii) the consolidated and/or unconsolidated results of operations of
each of the Issuer and the Santander UK Group, as the case may be, for the financial period
ended on the Relevant Date and that there has been no material adverse change in the
consolidated and/or unconsolidated (as applicable) financial condition of the Issuer and the
Santander UK Group, as the case may be, since the latest Relevant Date, except as disclosed
in the Prospectus or otherwise disclosed in writing to the relevant Dealer(s) before the
relevant Agreement Date in relation to any Covered Bonds;

that, in the case of Bearer Covered Bonds and Regulation S Covered Bonds, the Issuer, its
affiliates and any person acting on its behalf (other than any Dealer) have complied with the
offering restrictions requirements of Regulation S under the Securities Act;

that neither the Issuer nor any of its affiliates nor any person acting on its behalf (other than
any Dealer) has engaged in any directed selling efforts (as defined in Regulation S under the
Securities Act) with respect to any Bearer Covered Bonds or any Regulation S Covered
Bonds;

that neither the Issuer nor any of its affiliates nor any person acting on its behalf (other than
any Dealer) 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 Rule 144A Covered Bonds in the United States;

that, as of the Issue Date of any Rule 144A Covered Bonds, such Rule 144A Covered Bonds
are not, and no securities of the same class (within the meaning of Rule 144A(d)(3)(i) under
the Securities Act) as such Rule 144A Covered Bonds are, (i) listed on a national securities
exchange in the United States which is registered under Section 6 of the Exchange Act or (ii)
guoted in any "automated inter-dealer quotation system™ (as that term is used in the rules
under the Exchange Act) in the United States;

that the Issuer has not offered or sold, within the six months preceding any issue of Covered
Bonds, any security of the same or a similar class as such Covered Bonds under
circumstances that would require registration of such Covered Bonds under the Securities
Act;
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(@)

(r)

(s)
(t)

(u)

that the Issuer is not, nor will it be as a result of the sale of any of the Covered Bonds, an
"investment company", or a company “controlled” by an "investment company" registered
or required to be registered under the Investment Company Act (as such terms are used in
the Investment Company Act);

that, in relation to each Tranche of Covered Bonds for which a Dealer is named as a
Stabilising Manager in the applicable Final Terms Document, it has not issued, without the
prior consent of that Dealer (such consent not to be unreasonably withheld), any press or
other public announcement referring to the proposed issue of Covered Bonds unless the
announcement adequately discloses that stabilising action may take place in relation to such
Covered Bonds and the Issuer authorises such Dealer to make such disclosure instead of the
Issuer, if so agreed between the Issuer and the Dealer;

that the Issuer is a "foreign issuer" as defined in Regulation S under the Securities Act;

that the relevant Final Terms Document does not contain an untrue statement of a material
fact; and

that the Issuer is able to pay its debts as and when due and will not become unable to do so
in consequence of the execution by it of the Transaction Documents to which it is a party
and the performance by it of the transactions envisaged by the Transaction Documents.

4.2 As at each applicable Representation Date, the LLP represents and warrants to and for the benefit of
each Dealer as follows:

(@)

(b)

(©)

that the Disclosure Documents contain all material information as investors and their
professional advisers would reasonably require, and reasonably expect to find therein in the
context of the issue of the Covered Bonds, for the purpose of making an informed
assessment of the assets and liabilities, financial position, profits and losses, and prospects of
the LLP and of the rights attaching to the relevant Covered Bonds, that the Disclosure
Documents do not contain an untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which there were made, not misleading, and that the LLP has made all
reasonable enquiries to ascertain all facts material for the purpose aforesaid,;

that the LLP is duly incorporated as a limited liability partnership and is validly existing
under English law and the LLP has all corporate power and authority to own its properties
and conduct its business as described in the Prospectus and to execute and perform its
obligations under the Transaction Documents to which it is a party;

that the execution of the Transaction Documents to which it is a party and the performance
and compliance with the terms thereof:

Q) will not infringe any existing English, Northern Irish or Scottish law or regulation or
any consent, approval or authorisation referred to in (f) below and are not contrary
to the provisions of its constitutional documents, and

(i) will not infringe the terms of, or constitute a default under, or call for the creation of
a mortgage, lien, pledge, charge or other similar encumbrance under, any trust deed,
agreement or other instrument or obligation to which the LLP is a party or by which
it is bound or to which its assets is subject or will result in the creation or imposition
of any Security Interest upon any of its property or assets (other than those created
in the Transaction Documents),
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(d)

(€)

()

(9)

(h)

(i)

and that the execution and the delivery by the LLP of the Transaction Documents to which it
is a party and the performance of the obligations thereunder have been duly authorised by
the LLP so that upon due execution and delivery by all parties thereto, the same will
constitute valid and legally binding obligations of the LLP in accordance with their
respective terms subject to the laws of bankruptcy and other laws affecting the rights of
creditors generally and subject to the Reservations;

that no LLP Event of Default or event which with the giving of notice or lapse of time or
other condition would constitute a LLP Event of Default is subsisting in relation to any
outstanding Covered Bond and no event has occurred which would constitute (after an issue
of Covered Bonds) a LLP Event of Default thereunder or which with the giving of notice or
lapse of time or other condition would (after an issue of Covered Bonds) constitute such a
LLP Event of Default;

that, save as stated in the Prospectus, the LLP is not involved in, nor are there so far as the
LLP is aware pending or threatened, legal or arbitration proceedings against the LLP which
if adversely determined relates to claims or amounts which would be, individually or in the
aggregate, material in the context of (i) the Programme or (ii) where this representation and
warranty is made in relation to a specific Tranche of Covered Bonds, the issue of such
Tranche of Covered Bonds;

that all consents, approvals, authorisations or other orders of all regulatory authorities
required by the LLP under the laws of England, Northern Ireland and Scotland for or in
connection with the execution of the Transaction Documents to which it is a party have been
obtained are in force, other than in connection with any Issue Date registrations required
pursuant to sections 859A — 859Q of the Companies Act 2006 and that the LLP has
complied with all English, Northern Irish and Scottish legal and other English, Northern
Irish or Scottish requirements;

in respect of any issue of Covered Bonds which occurs on or after the date on which the
Issuer has been admitted to the register of issuers pursuant to Regulation 14 of the RCB
Regulations and each Agreement Date thereafter, it is in compliance with the requirements
of the RCB Regulations and the RCB Sourcebook;

that the financial statements and accounts, together with the notes thereto, of the LLP,
included, or as the case may be, incorporated by reference in the Disclosure Documents,
were prepared in conformity with IFRS in force as at the date of issue of the Covered Bonds
consistently applied (except as may be disclosed otherwise therein) and that they give a true
and fair view of the financial condition of the LLP, as at the date to which they were
prepared (for purposes of this Clause the relevant date) and of the results of operations of
the LLP, for the financial period ended on the relevant date and that there has been no
material adverse change in the financial condition of the LLP since the relevant date except
as disclosed in the Prospectus or otherwise disclosed in writing to the relevant Dealer(s)
before the relevant Agreement Date in relation to any issue of Covered Bonds;

the LLP acknowledges that the purchase and sale of the Covered Bonds pursuant to this
Agreement is an arm's length commercial transaction between the LLP on the one hand and
the Dealer(s) on the other. The Dealer(s) are acting as principal and not as a fiduciary to, or
an agent of, the LLP. Additionally, the LLP agrees that it is responsible for making its own
judgements in connection with the offering of the Covered Bonds irrespective of whether
any of the Dealer(s) has advised the LLP on related matters. No Dealer is advising the LLP
or any other person as to any legal, tax, investment, accounting or regulatory matters in any
jurisdiction. The LLP may consult with its own advisors concerning such matters and shall
be responsible for making its own independent investigation and appraisal of the transaction
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@)

(k)

(1

(m)

(n)

(0)

(p)
(a)

(r)

(s)

contemplated hereby and agrees that it will not claim that the Dealer(s) owe an agency or
fiduciary duty to it in connection with the transactions contemplated by this Agreement or
the process leading thereto;

that, in the case of Bearer Covered Bonds and Regulation S Covered Bonds, the LLP, its
affiliates and any person acting on its or their behalf (other than any Dealer) have complied
with the offering restrictions requirement of Regulation S under the Securities Act;

that neither the LLP nor any of its affiliates nor any person acting on its or their behalf (other
than any Dealer) has engaged in any directed selling efforts (as defined in Regulation S
under the Securities Act) with respect to any Bearer Covered Bonds or any Regulation S
Covered Bonds;

that neither the LLP nor its affiliates nor any person acting on its or their behalf (other than
any Dealer) 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 Rule 144A Covered Bonds in the United States;

that, as of the Issue Date of any Covered Bonds, the Covered Bond Guarantee is not, and no
securities of the same class (within the meaning of Rule 144A(d)(3)(i) under the Securities
Act) as the Covered Bond Guarantee are, (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 quotation system™ (as that term is used in the rules under the
Exchange Act) in the United States;

that the LLP has not offered or sold within the six months preceding any issue of Covered
Bonds any security of the same or a similar class as the Covered Bond Guarantee under
circumstances that would require registration of the Covered Bond Guarantee under the
Securities Act;

that the LLP is not, nor will it be as a result of the issuance of the Covered Bond Guarantee,
an "investment company"”, or a company "controlled" by an "investment company"
registered or required to be registered under the Investment Company Act (as such terms are
used in the Investment Company Act);

that the LLP is a "foreign issuer" as defined in Regulation S under the Securities Act;

that the Seller and the Liquidation Member are members of the LLP within the meaning of
Section 4 of the Limited Liability Partnerships Act 2000 and any New Member has been or
shall be (as applicable) appointed only in accordance with the LLP Deed,;

that the LLP has not engaged in any activities since its incorporation other than (i) those
incidental to any registration as a limited liability partnership under the Limited Liability
Partnerships Act 2000; (ii) the authorisation and execution of the Transaction Documents to
which it is a party; (iii) the activities referred to or contemplated in the Transaction
Documents or in the Prospectus; (iv) the activities necessary to hold the Portfolio and its
other assets in accordance with the terms of the Transaction Documents, (V) its registration
under the Data Protection Act 1998 and (vi) it having received a standard licence under the
Consumer Credit Act 1974;

that other than as set out in any of the Transaction Documents there exists no mortgage, lien,
pledge or other charge or security interest on or over its assets and, other than pursuant to the
Transaction Documents, it has not entered into any indenture or trust deed:;
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4.3

(t)

(u)

(v)

(w)

subject to the Reservations as to the enforcement of security (and, for the avoidance of
doubt, excluding from such Reservations the factual assumptions on which they are made
(including the assumptions as to the solvency of the LLP)), and subject to the laws of
bankruptcy and other laws affecting the rights of creditors generally, its obligations under
the Covered Bond Guarantee and the Transaction Documents to which it is a party will be
secured in the manner provided in the Deed of Charge;

that the LLP has no subsidiaries or subsidiary undertakings within the meanings of sections
1159 and 1162 of the Companies Act 2006 and no employees other than the members of its
Management Board,;

that following the completion of the sale of the Loans and their Related Security (or, as
applicable, the New Loans and the Related Security) to the LLP pursuant to or and in
accordance with the Mortgage Sale Agreement, and (in relation to Scottish Loans and their
Related Security) the completion of the relevant Scottish Declaration of Trust, the LLP will
to the extent contemplated by the Transaction Documents hold the equitable title to, and
beneficial interest in, the Loans and their Related Security comprised in the Portfolio; and

the LLP is able to pay its debts as and when due and will not become unable to do so in
consequence of the execution by it of the Transaction Documents to which it is a party and
the performance by it of the transactions envisaged by the Transaction Documents.

As at each applicable Representation Date, the relevant Seller or Sellers, if more than one, represent
and warrant each severally as to the Loans and Related Security sold by it, to and for the benefit of
each Dealer as follows:

(@)

(b)

(©

that to the best of its knowledge and belief (and having taken all reasonable care to ensure
that such is the case) the information contained in the Disclosure Documents, relating to the
Seller and the Loans originated by the Seller is in accordance with the facts and does not
omit anything materially likely to affect the import of such information in the context of the
issue of the Covered Bonds;

that the Seller is duly incorporated and is validly existing under the laws of the jurisdiction
in which it is constituted and has all corporate power and authority to own its properties and
to conduct its business as described in the Prospectus;

that (1) the sale of the Loans and Related Security and the related property rights and (2) the
execution of the Transaction Documents to which it is a party and the performance and
compliance with the terms thereof:

(1) will not infringe any existing law or regulation of its jurisdiction of incorporation or
any consent, approval or authorisation referred to in (e) below and are not contrary
to the provisions of its constitutional documents; and

(i) will not infringe the terms of, or constitute a default under, or call for the creation of
a mortgage, lien, pledge, charge or other similar encumbrance under, any trust deed,
agreement or other instrument or obligation to which it is a party or by which it is
bound or to which its assets are subject, which infringement, default or call is
material in the context of the Programme or the issue of any Covered Bonds,

and that the execution and the delivery by it of the Transaction Documents to which it is a
party and the performance of the obligations thereunder have been duly authorised by it so
that upon due execution and delivery by all parties thereto, the same will constitute its valid
and legally binding obligations in accordance with their respective terms subject to the
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(d)

(€)

()

(9)

(h)

(i)

@)

(k)

Reservations and the laws of bankruptcy and other laws affecting the rights of the creditors
generally;

that the relevant Seller has not received notice of any litigation or claim calling into question
its title to any Related Security or its rights to assign or declare a trust in respect of any such
Related Security to the LLP;

that all consents, approvals, authorisations or other orders of all regulatory authorities
required by it under the laws of England, Northern Ireland and Scotland for or in connection
with the execution of the Transaction Documents to which it is a party have been obtained
and are in force and that it has complied with all English, Northern Irish and Scottish legal
and other English, Northern Irish or Scottish requirements;

that the representations and warranties given by the relevant Seller in the Mortgage Sale
Agreement (other than those for which a remedy of repurchase or substitution is available
under the Mortgage Sale Agreement) were, are and will be true and accurate when made or
deemed to be repeated,;

that the representations and warranties given by the Issuer and the LLP in Clauses 4.1 and
4.2 were, are and will be true and accurate when made or deemed to be repeated;

that, in the case of Bearer Covered Bonds and Regulation S Covered Bonds, the relevant
Seller, its affiliates and any person acting on its or their behalf (other than any Dealer) have
complied with the offering restrictions requirement of Regulation S under the Securities Act;

that neither the relevant Seller, nor any of its affiliates nor any person acting on its or their
behalf (other than any Dealer), has engaged in any directed selling efforts (as defined in
Regulation S under the Securities Act) with respect to any Bearer Covered Bonds or any
Regulation S Covered Bonds;

that neither the relevant Seller nor its affiliates nor any person (other than any Dealer) 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 Rule 144A Covered Bonds in the United States; and

that the Seller is able to pay its debts as and when due and will not become unable to do so
in consequence of the execution by it of the Transaction Documents to which it is a party
and the performance by it of the transactions envisaged by the Transaction Documents to
which it is a party.

5. UNDERTAKINGS OF THE ISSUER AND THE LLP

51 Notification of material developments

@) The Issuer or the LLP shall promptly after becoming aware of the occurrence thereof, notify each
Dealer of:

(i)

(A) any Issuer Event of Default or LLP Event of Default or any condition, omission, act or
event which would after an issue of Covered Bonds (or would with the giving of notice
and/or the lapse of time) constitute an Issuer Event of Default or LLP Event of Default or
(B) any breach of its representations, warranties or undertakings contained in this Agreement
which is material in the context of the Programme or any issue of Covered Bonds; and
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(b)

(©)

5.2

(a)

(b)

(©)

(i) any development affecting the Issuer or the LLP or any of their respective businesses which,
in the reasonable opinion of the Issuer or the LLP, as the case may be, is material in the
context of the Programme or any issue of Covered Bonds.

If, following the Agreement Date and before the Issue Date of the relevant Covered Bonds, the
Issuer or the LLP becomes aware that any of the conditions specified in Clause 3.2 will not be
satisfied in relation to that issue, the Issuer or the LLP, as the case may be, shall forthwith notify the
relevant Dealer to this effect giving full details thereof. In such circumstances, the relevant Dealer
shall be entitled (but not bound) by notice to the Issuer and the LLP to be released and discharged
from its obligations under the agreement reached under Clause 2.

Without prejudice to the generality of paragraphs (a) and (b) of Clause 5.1 above, the Issuer and the
LLP shall from time to time promptly furnish to each Dealer such information relating to the Issuer
and the LLP, respectively, as such Dealer may reasonably request provided that the Issuer or the
LLP, as the case may be, shall not be obliged to furnish any information in circumstances where it is
prohibited from doing so by law and provided further that the Issuer or the LLP, as the case may
be, shall be entitled to require each Dealer reasonably request such information to comply with any
reasonable confidentiality requirements of the Issuer or the LLP.

Updating of Prospectus

Without prejudice to paragraph (b) of Clause 5.4, the Issuer and the LLP shall update or amend the
Prospectus (following consultation with the Arranger who will consult the Dealer) by the publication
of a supplement thereto or a new prospectus in a form approved by the competent authority under the
FSMA:

0) in the event of any significant new factor, material mistake or inaccuracy relating to
information included in the Prospectus which is capable of affecting the assessment of any
Covered Bonds, or

(i) in light of any change in the condition of the Issuer and/or the LLP which is material in the
context of the issue of any Covered Bonds

and, in any case, on or prior to the issuance of any Covered Bond that is proposed to take place 12
months or more after the date on which the Prospectus was previously amended or updated.

The Prospectus shall, as specified in it, be deemed to incorporate by reference certain published
audited and unaudited financial statements of each of the Issuer and the LLP, which have previously
been published and have been filed with the FCA. Such documents shall form part of the
Prospectus. The Prospectus shall also state that the Issuer and the LLP may, in one or more
supplements to the Prospectus, incorporate by reference into the Prospectus information contained in
documents published from time to time after the date of the Prospectus. Upon the incorporation by
reference of any new or revised report and accounts or financial statements or other documents
through a supplement, the Issuer and the LLP shall promptly without cost to the Dealers supply to
each Dealer and the Principal Paying Agent such number of copies of such new or revised report and
accounts or financial statements or other documents or the related supplement as each Dealer or the
Principal Paying Agent (as the case may be) may reasonably request. Until a Dealer receives such
new or revised report and accounts or financial statements or other documents or the related
supplement, the definition of Prospectus shall, in relation to such Dealer, mean the Prospectus prior
to the receipt by such Dealer of such new or revised report and accounts or financial statements or
other documents or the related supplement.

If the terms of the Programme are modified or amended in a manner which would make the
Prospectus materially inaccurate or misleading, provided that the Issuer shall decide to continue to
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issue Covered Bonds under the Programme, a new Prospectus or supplemental Prospectus will be
prepared by the Issuer and the LLP in a form approved by the Dealers.

5.3 Compliance with the RCB Regulations

In respect of each annual confirmation provided by the Issuer to the FCA in accordance with and on
the dates specified in RCB 3.2.5D of the RCB Sourcebook, with effect on and from the date on
which the lIssuer is admitted to the register of issuers pursuant to Regulation 14 of the RCB
Regulations, the Issuer shall:

@) provide to the FCA written confirmation of its compliance with the RCB Regulations
pursuant to RCB 3.2.1D of the RCB Sourcebook and provide a copy thereof to the Dealers
upon reasonable request; and

(b) confirm to the Dealers that it has paid its annual fees to the FCA in accordance with RCB 5
of the RCB Sourcebook.

5.4 Listing
The Issuer and the LLP:

@) confirm that it made or caused to be made, an application for the Programme to be listed on
the Official List of the UK Listing Authority and admitted to trading on the London Stock
Exchange's Regulated Market;

(b) will make or cause to be made an application on behalf of and at the expense of the Issuer
for the Programme or any particular Tranche of Covered Bonds to be listed on such other
Stock Exchange as the Issuer and the Arranger, in the case of the Programme, and the
relevant Dealer, in the case of a particular Tranche of Covered Bonds, may agree and will
use reasonable endeavours to obtain and maintain such listing, provided that if, at any time,
the Issuer is of the opinion in its sole discretion that maintaining such listing is unduly
burdensome, the Issuer may seek an alternative listing of the Covered Bonds on some other
Stock Exchange (including, without limitation, a Stock Exchange outside the European
Union) as may be agreed between the Issuer and the Arranger (in the case of the
Programme) or the relevant Dealer(s) (in the case of a particular Tranche of Covered
Bonds); and

(©) shall comply with Section 87G of the FSMA, and, in the event that a supplementary
Prospectus is produced shall supply to each Dealer at the expense of the Issuer and the LLP
such number of copies of the supplementary Prospectus as such Dealer may reasonably
request.

(d) If any Covered Bonds cease to be listed on the relevant Stock Exchange, the Issuer and the
LLP shall use best endeavours promptly to list the relevant Covered Bonds on a stock
exchange to be agreed between the Issuer and the LLP (after consultation, if practicable,
with the Bond Trustee and the Security Trustee), and the Issuer shall notify the relevant
Dealer of such change in listing. The Issuer and the LLP 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 any Covered
Bonds 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
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5.5

5.6

o.7

5.8

relevant authority or authorities) may require in connection with the listing on that Stock
Exchange of any Covered Bonds.

The Transaction Documents
Each of the Issuer and the LLP undertakes that it will not:

@ without prior consultation with the Arranger on behalf of the Dealers, save to the extent
expressly contemplated in the Transaction Documents, terminate any of the Transaction
Documents to which it is a party or effect or permit to become effective any amendment to
any such Transaction Documents, which in the case of an amendment, would materially and
adversely affect the interests of any Dealer or of any holder of Covered Bonds issued before
the date of the amendment; or

(b) without prior consultation with the Dealers, appoint a different Bond Trustee under the Trust
Deed or Security Trustee under the Deed of Charge and/or Principal Paying Agent under the
Agency Agreement,

and the Issuer and the LLP will promptly notify each of the Dealers of the effective date of any
termination of, or amendment to, any of the Transaction Documents to which any of them is a party
and of any change in the Bond Trustee under the Trust Deed or the Security Trustee under the Deed
of Charge and/or the Principal Paying Agent under the Agency Agreement.

Lawful compliance

Each of the Issuer and the LLP will at all times ensure that all necessary action is taken and all
necessary conditions are fulfilled (including, without limitation, the obtaining of all necessary
consents) so that it may lawfully comply with its obligations under all Covered Bonds and the
Transaction Documents to which it is a party, provided that where a matter is not within its control
the Issuer or the LLP will be obliged only to make all reasonable endeavours in connection with the
foregoing.

Notification of action by the FCA

Each of the Issuer and the LLP shall promptly notify the Dealers of any enforcement action taken or
proposed by the FCA against the Issuer or the LLP under the RCB Regulations.

U.S. covenants
In relation to any issue of Registered Covered Bonds, each of the Issuer and the LLP shall:

@) in relation to any such Series of Covered Bonds to be accepted into the book-entry system of
DTC, co-operate with the relevant Dealer or, as the case may be, the Lead Manager and use
all reasonable endeavours to permit the relevant Covered Bonds to be eligible for clearance
and settlement through DTC;

(b) promptly from time to time take such action as the relevant Dealer or, as the case may be,
the Lead Manager may request in order to ensure the qualification of any such Covered
Bonds for offering and sale under the securities laws of such jurisdictions in the United
States as the Dealer may request, and to comply with those laws so as to permit the
continuance of sales and dealings in such Covered Bonds in those jurisdictions for as long as
may be necessary to complete the distribution of such Covered Bonds, provided that no
Dealer nor the Lead Manager may seek registration of such Covered Bonds under the
Securities Act;
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5.9

(c) for so long as any Covered Bonds or, with respect to the LLP, the Covered Bond Guarantee,
respectively, remain outstanding and are "restricted securities”" (as defined in Rule 144(a)(3)
under the Securities Act), the Issuer and the LLP 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 Covered Bonds 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; and

(d) in the event that any Rule 144A Covered Bond being offered or to be offered by the Dealers
would be ineligible for resale under Rule 144A (because such Covered Bond or the Covered
Bond Guarantee is of the same class (within the meaning of Rule 144A) as other securities
of the Issuer or the LLP, as applicable, which are listed on a U.S. securities exchange
registered under Section 6 of the Exchange Act or quoted in a U.S. automated inter-dealer
guotation system), the Issuer shall immediately notify the Dealers by telephone, confirmed
in writing, of such fact and will promptly prepare and deliver to the Dealers an amendment
or supplement to the Prospectus describing the Covered Bonds which are ineligible, the
reason for such ineligibility and any other relevant information relating thereto.

Each of the Issuer and the LLP additionally undertakes that:

(1) in the case of Bearer Covered Bonds and Regulation S Covered Bonds, it or its affiliates and
any person acting on its or their behalf (other than any Dealer) will comply with the offering
restrictions requirement of Regulation S under the Securities Act;

(i) neither it nor any of its affiliates nor any person acting on its or their behalf (other than any
Dealer) will engage in any directed selling efforts (as defined in Regulation S under the
Securities Act) with respect to any Bearer Covered Bonds or any Regulation S Covered
Bonds;

(ili)  neither it nor its affiliates nor any person acting on its or their behalf (other than any Dealer)
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 Rule 144A Covered Bonds in the United States; and

(iv) it will not offer or sell within six months following any issue of Covered Bonds or
Guarantee any security of the same or a similar class as such Covered Bonds or Guarantee
under circumstances that would require registration of such Covered Bonds or Guarantee
under the Securities Act.

Except to the extent permitted under U.S. Treas. Reg. Section 1.163-5(c)(2)(i)(D), the Issuer and the
LLP undertakes that the Issuer and the LLP shall not permit offers or sales of Bearer Covered Bonds
to be made in the United States or its possessions or to United States persons. Terms used in this
paragraph have the meanings given to them by the U.S. Internal Revenue Code of 1986, as amended
and the U.S. Treasury regulations thereunder.

Authorised representative

The Issuer and the LLP will notify the Dealers immediately in writing if any of the persons named in
the list referred to in paragraph 3 of Part 1 of the Initial Documentation List ceases to be authorised
to take action on its behalf or if any additional person becomes so authorised together, in the case of
an additional authorised person, with evidence satisfactory to the Dealers that such person has been
so authorised.
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5.10

5.11

5.12

5.13

Auditors' comfort letters
The Issuer and the LLP will:
(@) at the time of the preparation of the initial Prospectus;

(b) on each occasion when the Prospectus is revised, updated, supplemented or amended
pursuant to paragraph (a) of Clause 5.2 and on each occasion when the Prospectus is revised,
supplemented or amended, whether by means of information incorporated by reference or
otherwise (insofar as the revision, supplement, update or amendment concerns or contains
financial information about the Issuer or the LLP) except if the only revision, update,
supplement or amendment concerned is the publication or issue of any financial statements
of the Issuer or the LLP as the case may be, if so reasonably requested by the Dealers (or any
of them) and agreed by the Issuer; and

) in relation to an issue of Covered Bonds if so reasonably requested by the Dealers (or any of
them) and agreed by the Issuer,

deliver, at the expense of the Issuer, to the Dealers a comfort letter or comfort letters from the
independent auditors of the Issuer or the LLP, as the case may be, in such form and with such
content as the Dealers may reasonably request.

If at or prior to the time of any agreement to issue and purchase Covered Bonds under Clause 2 such
a request is made with respect to the Covered Bonds to be issued and agreed with the Issuer, the
receipt of the relevant comfort letter or letters in a form satisfactory to the relevant Dealer shall be a
further condition precedent to the issue of those Covered Bonds to that Dealer.

No other issues

During the period commencing on the Agreement Date and ending on the Issue Date with respect to
any Covered Bonds which are to be listed or admitted to trading, the Issuer will not, without the
prior consent of the relevant Dealers, issue or agree to issue any other secured notes, bonds or other
debt securities of whatsoever nature which are listed or admitted to trading of a nominal amount in
excess of €500 million (or its equivalent in any other currency) (other than Covered Bonds to be
issued to the same Dealer) where such secured notes, bonds or other debt securities would have the
same maturity, currency, Interest Basis and Redemption/Payment Basis (as specified in the Final
Terms Document) as the Covered Bonds to be issued on the relevant Issue Date.

Information on Covered Bondholders' meetings

The Issuer and the LLP will, at the same time as it is despatched, furnish the Dealers with a copy of
every notice of a meeting of the holders of the Covered Bonds (or any of them) which is despatched
at the instigation of the Issuer, the LLP, the Bond Trustee or the Security Trustee and will notify the
Dealers immediately upon its becoming aware that a meeting of the holders of the Covered Bonds
(or any of them) has otherwise been convened.

Ratings

Each of the Issuer and the LLP undertakes promptly to notify the Dealers of any change in the
ratings given by Moody's and/or S&P and/or Fitch or such other Rating Agency as notified to the
Dealers for any of the Covered Bonds to be issued under the Programme or any other debt
obligations of the Issuer or the LLP or upon it becoming aware that any such rating is listed on
"Creditwatch™ or other similar publication of formal review by the relevant Rating Agency.
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5.14

5.15

5.16

5.17

6.1

6.2

6.3

Registration of Security

Each of the Issuer and the LLP undertakes to ensure that each of the Security Interests created by or
contained in or granted pursuant to the Deed of Charge are registered under sections 859A — 859Q of
the Companies Act within the applicable time limits.

Jurisdictions

With effect on and from the date on which the Issuer is admitted to the register of issuers pursuant to
Regulation 14 of the RCB Regulations, the Issuer will use all reasonable endeavours to take such
measures as may be reasonably requested by the Arranger to qualify a Series of Covered Bonds for
sale in each jurisdiction agreed between the Issuer and the Arranger in respect of such Series for
such period as the Arranger may reasonably request in order to complete the placement of any
Covered Bonds in respect of such Series. The Issuer will immediately advise the Dealers of the
receipt by the Issuer of any notification with respect to the suspension of such qualification in any
jurisdiction or the initiation or threatening of any proceedings for such purpose.

Passporting

If the Issuer has agreed with one or more Dealers that the home Member State that approved the
Prospectus will be requested to provide a certificate of approval to the competent authority of one or
more host Member State(s) under Article 18 of the Prospectus Directive, then the arrangements
relating to such request (including, but not limited to, the cost of translating any summary contained
in the Prospectus for the purposes of the relevant host Member State) will be agreed between the
Issuer and the relevant Dealer(s) at the relevant time.

Notifications

With effect on and from the date on which the Issuer is admitted to the register of issuers pursuant to
Regulation 14 of the RCB Regulations, the Issuer and the LLP undertake to provide the Dealers with
a copy of each formal notification made by it to or received by it from the FCA pursuant to the RCB
Regulations and/or the RCB Sourcebook.

UNDERTAKINGS OF THE RELEVANT SELLER
Notification of material developments

The relevant Seller shall promptly after becoming aware of the occurrence thereof notify each Dealer
of any development affecting it or any of its businesses which, in its opinion, is material in the
context of the Programme or any issue of Covered Bonds.

Lawful compliance

The relevant Seller will at all times ensure that all necessary action is taken and all necessary
conditions are fulfilled (including, without limitation, the obtaining of all necessary consents) so that
it may lawfully comply with its obligations under all the Transaction Documents to which it is a
party, provided that where a matter is not within its control the relevant Seller will be obliged only
to make all reasonable endeavours in connection with the foregoing.

Transaction Documents
Save to the extent expressly contemplated in the Transaction Documents, the relevant Seller

undertakes that it will not without prior consultation with the Arranger on behalf of the Dealers
terminate any of the Transaction Documents to which it is a party or effect or permit to become

0090662-0000093 ICM:23824605.3 20



effective any amendment to any such Transaction Documents which, in the case of an amendment,
would materially adversely affect the interests of any Dealer or of any holder of Covered Bonds
issued before the date of the amendment, and the Seller will promptly notify each of the Dealers of
any termination of, or amendment to, any of the Transaction Documents to which it is a party.

6.4 Ratings

The relevant Seller undertakes promptly to notify the Dealers of any change in the ratings given by
Moody's and/or S&P and/or Fitch of the Seller's unsecured, unsubordinated short term or long term
debt or the Servicer's unsecured, unsubordinated short term or long term debt (if the Servicer is
administering the Loans and Related Security sold by the Seller to the LLP).

6.5 U.S covenants
Each relevant Seller additionally undertakes that:

@ that, in the case of Bearer Covered Bonds and Regulation S Covered Bonds, the relevant
Seller, its affiliates and any person acting on its or their behalf (other than any Dealer) will
comply with the offering restrictions requirement of Regulation S under the Securities Act;

(b) that neither the relevant Seller, nor any of its affiliates nor any person acting on its or their
behalf (other than any Dealer) will engage in any directed selling efforts (as defined in
Regulation S under the Securities Act) with respect to any Bearer Covered Bonds or any
Regulation S Covered Bonds; and

(c) that neither the relevant Seller nor its affiliates nor any person acting on its or their behalf
(other than any Dealer) 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 Rule 144A Covered Bonds in the United States.

7. INDEMNITY

7.1 Without prejudice to the other rights or remedies of the Dealers, the Issuer and the LLP jointly and
severally undertake to each Dealer that if that Dealer or any Relevant Party relating to that Dealer
incurs any liability, damages, cost, loss or expense (including, without limitation, legal fees, costs
and expenses) (a Loss) as a result of or in relation to:

@) any actual or alleged misrepresentation in, or actual or alleged breach of, any of the
representations and warranties of the Issuer and/or the LLP and/or any Seller contained in or
deemed to be made under this Agreement; or

(b) any untrue statement or alleged untrue statement of a material fact included in any
preliminary prospectus or the Disclosure Documents (excluding any Information Provided
by the Dealers (as defined in Clause 7.3 below)) or the omission or alleged omission to state
therein of a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading, the Issuer or, as the case may
be, the LLP shall (subject to Clause 7.3 below) pay to that Dealer on demand an amount
equal to such Loss and will reimburse each Dealer for all costs, charges and expenses which
such Dealer may reasonably and properly incur (including any applicable amounts in respect
of VAT) in connection with investigating, disputing or defending such action or claim as
such costs are incurred.
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7.2

7.3

7.4

7.5

No Dealer shall have any duty or obligation, whether as fiduciary or trustee for any Relevant Party
or otherwise, to recover any such payment or to account to any other person for any amounts paid to
it under this Clause 7.1.

Without prejudice to the other rights or remedies of the Dealers, each Seller undertakes to each
Dealer that if that Dealer or any Relevant Party relating to that Dealer incurs any Loss as a result of
or in relation to any actual or alleged misrepresentation in, or actual or alleged breach of the
representations and warranties of the Seller and/or the LLP under this Agreement, such Seller shall
pay to that Dealer on demand an amount equal to such Loss.

No Dealer shall have any duty or obligation, whether as fiduciary or trustee for any Relevant Party
or otherwise, to recover any such payment or to account to any other person for any amounts paid to
it under this Clause 7.2.

Each Dealer agrees, severally and not jointly, to indemnify and hold harmless the Issuer and the LLP
and each person, if any, who controls the Issuer and the LLP within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act to the same extent as the indemnity set forth in
Clause 7.1 above, but only with respect to any losses, claims, damages or liabilities caused by any
untrue statement or omission or alleged untrue statement or omission made in reliance upon and in
conformity with any written information furnished to the Issuer and the LLP by or on behalf of such
Dealer through the Lead Manager(s) specifically for use in the Prospectus (or any amendment or
supplement thereto). The Issuer and the LLP acknowledge that the paragraphs relating to over-
allotment, effecting transactions with a view to supporting the market price of the Covered Bonds
and stabilisation in the Prospectus constitute the only information furnished by or on behalf of the
several Dealers for inclusion in the Prospectus (such statements being the Information Provided by
the Dealers).

In case any action, claim or demand shall be brought against any Relevant Party in respect of which
recovery may be sought from the Issuer, the Seller and/or the LLP, as the case may be, under this
Clause 7, the relevant Dealer shall promptly notify the Issuer, the Seller and/or the LLP, as the case
may be, in writing, setting out the relevant claim in reasonable detail, and the Issuer, the Seller
and/or the LLP, as the case may be, shall have the option exercisable by notice in writing given to
the relevant Dealer not later than 21 days after the giving of the relevant notice as aforesaid by the
relevant Dealer) to assume the defence thereof.

Where the Issuer, the Seller and/or the LLP has assumed such defence, the relevant Dealer shall have
the right to employ separate legal advisers in relation to any such claim, action or demand and
participate in the defence thereof, but the fees and expenses of such legal advisers shall be borne by
the relevant Dealer (unless the employment thereof has been specifically authorised or requested in
writing by the Issuer, the Seller and/or the LLP or the relevant Dealer has defences additional to or
different from the Issuer, the Seller and/or the LLPor the Issuer, the Seller and/or the LLP has failed
to employ legal advisers reasonably satisfactory to the Dealer within a reasonable period of time
after notice by the Dealer of the commencement of such proceedings, in which case the Issuer, the
Seller and/or the relevant Guarantor, as the case may be, shall pay all such fees and expenses). None
of the Issuer, the Seller and the LLP shall effect any settlement without the written consent of the
Relevant Party (such consent not to be unreasonably withheld or delayed).

Without prejudice to the other rights and remedies of the Issuer, the Seller and the LLP, each Dealer
will severally and not jointly indemnify the Issuer, the Seller, the LLP and any director, officer or
employee of the Issuer, the Seller and/or the LLP, for any losses, liabilities, costs, claims, charges,
expenses, actions or demands which the Issuer, the Seller, the LLP or any director, officer or
employee of the Issuer, the Seller and/or the LLP may incur (including any applicable amounts in
respect of VAT), or which may be made against any of them as a result of or in relation to any
breach by such Dealer of any of the restrictions set out in Appendix 2 hereto (including, without

0090662-0000093 ICM:23824605.3 22



7.6

9.1

9.2

10.

10.1

limitation, reasonable costs of investigation and defence), provided, however, that no Dealer shall
be liable under this Clause 7.5 for any losses, liabilities, costs, claims, charges, expenses, actions or
demands arising from the sale of Covered Bonds to any person believed in good faith by such
Dealer, on reasonable grounds after making all reasonable investigations, to be a person to whom
Covered Bonds could legally be sold in compliance with the provisions of Appendix 2. The
provisions of Clause 7.4 with respect to the conduct and settlement of actions shall apply mutatis
mutandis to the indemnity contained in this Clause 7.5.

Neither the Issuer nor the LLP shall be liable in respect of any settlement of any action effected
without its consent, such consent not to be unreasonably withheld or delayed, provided that if the
Issuer or the LLP withhold consent of such a settlement then the withholding party shall be obliged
to assume the defence thereof.

AUTHORITY TO DISTRIBUTE DOCUMENTS AND PROVIDE INFORMATION

Subject to Clause 9, the Issuer and the LLP authorise each of the Dealers on behalf of the Issuer and
the LLP to provide copies of, and to make oral statements consistent with, the Disclosure Documents
and such additional written information as the Issuer and/or the LLP shall provide to the Dealers for
distribution or approve in writing for the Dealers to distribute to actual and potential purchasers of
Covered Bonds.

DEALERS' UNDERTAKINGS
Each Dealer agrees to comply with the restrictions set out in Appendix 2 hereto.
Each Dealer acknowledges to, and agrees with, the Issuer and the LLP that:

@ neither the Issuer nor the LLP have authorised it to make representations in connection with
any sale or proposed sale of any Covered Bonds other than those contained in or consistent
with those contained in the Prospectus or the information approved in writing and provided
by the Issuer and/or the LLP for distribution pursuant to Clause 8 above (taken together with
the Prospectus); and

(b) it will not circulate any version of the Prospectus other than the latest version of the
Prospectus published by the Issuer and the LLP and made available to such Dealer from time
to time.

FEES, EXPENSES AND STAMP DUTIES

The Issuer undertakes that it will:

@ pay to each Dealer all commissions agreed between the Issuer and that Dealer in connection
with the sale of any Covered Bonds to that Dealer (together with an amount equal to any
VAT chargeable on the services provided by each Dealer in relation thereto);

(b) save as otherwise agreed with the Arranger, pay all expenses (together with an amount equal
to any VAT chargeable in relation thereto) incidental to the performance of its obligations
hereunder, including:

(1) the fees and expenses of its legal advisers and auditors;

(i) the cost of listing or admission to trading and maintaining the listing or admission to
trading of any Covered Bonds which are to be listed on a Stock Exchange;
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(iii)  the cost of obtaining any credit rating for the Covered Bonds;

(iv)  the fees and expenses of the Bond Trustee, the Security Trustee and the Agents
appointed under the Agency Agreement;

(V) all expenses in connection with the issue, authentication, packaging and initial
delivery of any and all Covered Bonds and the preparation of the Prospectus and the
Disclosure Documents, the Transaction Documents and any amendments or
supplements thereto;

(vi) any qualification of the Covered Bonds under U.S. state securities laws in
accordance with the provisions of paragraph (b) of Clause 5.8 hereof, including
filing fees and the reasonable fees and disbursements of counsel for the Dealers in
connection therewith and in connection with the preparation and delivery to the
Dealers of any Blue Sky or Legal Investment Survey; and

(vii)  the cost of any publicity agreed by the Issuer in connection with an issue of Covered
Bonds;

(c) save as otherwise agreed with the Arranger, pay to the Arranger upon production of an
itemised account all costs and expenses (together with an amount equal to any VAT
chargeable in relation thereto) incurred by the Arranger (including fees and disbursements of
legal advisers appointed to represent the Arranger with the prior approval of the Issuer) in
connection with the negotiation, preparation, execution and delivery of the Transaction
Documents and any documents referred to in any of them and any other documents required
in connection with the establishment of this Programme;

(d) bear and pay any stamp, documentary, registration or similar duty or tax (including any
interest and penalties) on or in connection with the entry into, performance, enforcement or
admissibility in evidence of any Transaction Document or any Covered Bond; and

(e) reimburse each Dealer for its costs and expenses reasonably and properly incurred in
protecting or enforcing any of its rights against the Issuer and/or any Seller under this
Agreement.

10.2  Save as otherwise agreed with the Arranger, the LLP undertakes that it will pay (together with any
amounts in respect of VAT or similar tax thereon) the fees and expenses of its legal advisers and
auditors.

11. TERMINATION OF APPOINTMENT OF DEALERS

The Issuer and the LLP or (as to itself) a Dealer may terminate the arrangements described in this
Agreement by giving not less than 30 days' written notice to the other parties hereto. The Issuer and
the LLP may terminate the appointment of a Dealer or Dealers by giving not less than 30 days'
written notice to such Dealer or Dealers (with a copy to all the other Dealers, the Bond Trustee, the
Security Trustee and the Principal Paying Agent). Termination shall not affect any rights or
obligations (including but not limited to those arising under Clauses 6.4, 7, 9 and/or 10) which have
accrued at the time of termination or which accrue thereafter in relation to any act or omission or
alleged act or omission which occurred before termination.

12. APPOINTMENT OF NEW DEALERS
121 The Issuer and the LLP may at any time appoint one or more New Dealers for the duration of the

Programme or, with regard to an issue of a particular Tranche of Covered Bonds, one or more New
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12.2

12.3

13.

131

13.2

13.3

Dealers for the purposes of that Tranche, in either case upon the terms of this Agreement. Unless an
appointment is made in a Subscription Agreement, any appointment shall be made by:

@) the delivery by the New Dealer to the Issuer of an appropriate Dealer Accession Letter; and
(b) the delivery by the Issuer to the New Dealer of an appropriate Confirmation Letter.

Upon receipt of the relevant Confirmation Letter or execution of the relevant Subscription
Agreement, as the case may be, each New Dealer shall, subject to the terms of the relevant Dealer
Accession Letter or the relevant Subscription Agreement, as the case may be, become a party to this
Agreement, vested with all authority, rights, powers, duties and obligations of a Dealer as if
originally named as a Dealer under this Agreement provided that, except in the case of the
appointment of a New Dealer for the duration of the Programme, following the Issue Date of the
relevant Tranche, the relevant New Dealer shall have no further such authority, rights, powers, duties
or obligations except for any which have accrued or been incurred prior to, or in connection with, the
issue of the relevant Tranche.

The Issuer shall promptly notify the Dealers, the Bond Trustee, the Security Trustee and the
Principal Paying Agent of any appointment of a New Dealer for the duration of the Programme by
supplying to them a copy of any Dealer Accession Letter and Confirmation Letter. Such notice shall
be required to be given in the case of an appointment of a New Dealer for a particular Tranche of
Covered Bonds to the Bond Trustee, the Security Trustee and the Principal Paying Agent only.

ACCESSION OF ANEW SELLER

Where any member of the Enlarged Santander UK Group (other than the Seller) wishes to sell Loans
and Related Security to the LLP, it shall be a condition precedent to such sale that such member of
the Enlarged Santander UK Group accedes to and agrees to be bound by the terms of this
Agreement. Such accession shall be effected by:

@) the delivery by the New Seller to the Issuer and the LLP of an appropriate Seller Accession
Letter, a New Mortgage Sale Agreement executed by the New Seller and any other
documents as are required by the Security Trustee, the Bond Trustee, the LLP and/or the
Cash Manager to be entered into by the New Seller;

(b) the delivery by the Issuer to the New Seller and the Dealers of an appropriate Seller
Confirmation Letter, a copy of the New Mortgage Sale Agreement executed by the New
Seller, the LLP and the Security Trustee and copies of any other documents referenced in
paragraph (a) of Clause 13.1 above executed as necessary by the New Seller and any of the
parties to the Transaction Documents; and

(c) the delivery by the New Seller to the Issuer and the Dealers of items 1-4 (inclusive)
described in Part 1 of the Initial Documentation List.

Upon receipt of the relevant Seller Confirmation Letter, the executed New Mortgage Sale Agreement
and the other documents referenced in paragraph (b) of Clause 13.1 above, each New Seller shall,
subject to the terms of the relevant Seller Accession Letter, become a party to this Agreement, vested
with all authority, rights, powers, duties and obligations of the Seller under this Agreement.

The Issuer shall promptly notify the other Sellers, the Dealers, the Bond Trustee, the Security
Trustee and the Principal Paying Agent of any appointment of a New Seller by supplying to them a
copy of any Seller Accession Letter, the Seller Confirmation Letter, the executed New Mortgage
Sale Agreement and the other documents referenced in paragraph (b) of Clause 13.1 above.
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14.

141

14.2

15.

151

15.2

16.

17.

17.1

INCREASE IN THE AGGREGATE NOMINAL AMOUNT OF THE PROGRAMME

From time to time the Issuer and the LLP may increase the aggregate nominal amount of the
Covered Bonds that may be issued under the Programme by delivering to the Authorised Adviser
and/or, as the case may be, the Listing Agent and the Dealers (with a copy to the Bond Trustee, the
Security Trustee and the Principal Paying Agent) a letter substantially in the form set out in
Appendix 5. Upon the date specified in the notice and subject to satisfaction of the conditions
precedent set out in Clause 14.2, all references in the Transaction Documents to a Programme of a
certain nominal amount shall be deemed to be references to a Programme of the increased nominal
amount.

Notwithstanding Clause 14.1, the right of the Issuer and the LLP to increase the aggregate nominal
amount of the Programme shall be subject to each Dealer having received and found satisfactory all
the documents and confirmations described in Part 2 of the Initial Documentation List (with such
changes as may be relevant with reference to the circumstances at the time of the proposed increase
as are agreed between the Issuer, the LLP and the Dealers), and the satisfaction of any further
conditions precedent that any of the Dealers may reasonably require, including, without limitation,
the production of a supplementary Prospectus by the Issuer and the LLP and any further or other
documents required by the relevant authority or authorities for the purpose of listing or admitting to
trading any Covered Bonds to be issued under the increased Programme on the relevant Stock
Exchange. The Arranger shall circulate to the Dealers all the documents and confirmations
described in Part 2 of the Initial Documentation List and any further conditions precedent so
required. Any Dealer must notify the Arranger and the Issuer within four London Business Days of
receipt if it considers, in its reasonable opinion, that any of the documents, confirmations and, if
applicable, further conditions precedent are unsatisfactory and, in the absence of such notification,
each Dealer shall be deemed to consider the documents and confirmations to be satisfactory and any
further conditions precedent to be satisfied.

STATUS OF THE ARRANGER

Each of the Dealers agrees that the Arranger has only acted in an administrative capacity to facilitate
the establishment and/or maintenance of the Programme and has no responsibility to them for (a) the
adequacy, accuracy, completeness or reasonableness of any representation, warranty, undertaking,
agreement, statement or information in the Prospectus, any Final Terms Document, this Agreement
or any information provided in connection with the Programme or (b) the nature and suitability to it
of all legal, tax and accounting matters and all documentation in connection with the Programme or
any Tranche.

The Arranger shall have only those duties, obligations and responsibilities expressly specified in this
Agreement or unless otherwise agreed between the parties hereto.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Agreement.

COMMUNICATIONS

All communications shall be by fax or letter delivered by hand or first-class post or by telephone.
Each communication shall be made to the relevant party at the fax number or address or telephone
number and, in the case of a communication by fax or letter specified against its name in Appendix 8
(Notice Details) (or, in the case of a Dealer not originally party hereto, specified by notice to the
Issuer, the LLP and the other Dealers at or about the time of its appointment as a Dealer generally
with respect to the Programme), marked for the attention of, or (in the case of a communication by
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17.2

18.

18.1

18.2

18.3

18.4

18.5

18.6

telephone) made to, the person or department from time to time specified in writing by that party to
the others for the purpose.

A communication shall be deemed received (if by fax) when an acknowledgement of receipt is
received, (if by telephone) when made or (if by letter delivered by hand) when delivered, or (if by
letter sent by first-class post) three days, in the case of inland post, in 14 days, in the case of overseas
post, after despatch, in each case in the manner required by this Clause. However, if a
communication is received after business hours on any business day or on a day which is not a
business day in the place of receipt it shall be deemed to be received and become effective at the
opening of business on the next business day in the place of receipt. Every communication shall be
irrevocable save in respect of any manifest error in it.

TRANSFER

In any case where there is a substitution of a New Entity in place of the Issuer as principal debtor
under and in accordance with the Trust Deed, the Covered Bonds, the Receipts and the Coupons
pursuant to the Trust Deed, such New Entity will automatically be substituted in place of the Issuer
as a party to this Agreement without any prior approval thereof being required from the Dealers and
the expression "lIssuer" wherever used in this Agreement shall include any such New Entity
provided that, where the substitute is the successor entity or transferee company of the Issuer, the
Covered Bond Guarantee shall remain in place mutatis mutandis in relation to the obligations of the
New Entity.

In the event of any such substitution, any opinions obtained by the Bond Trustee pursuant to clauses
20.3(b)(iv) and 20.4(b)(iii) of the Trust Deed shall also be addressed to the Dealers.

A Dealer may only assign or transfer its rights or obligations under this Agreement with the prior
written consent of the Issuer and the LLP except for an assignment of all of a Dealer's rights and
obligations hereunder in whatever form such Dealer determines may be appropriate to a partnership,
corporation, trust or other organisation in whatever form that may succeed to all or substantially all
of such Dealer's assets and business and that assumes such obligations by contract, operation of law
or otherwise.

If the Dealers assign their rights or transfer their obligations as provided in this Clause, the relevant
assignee or transferee shall be treated as if it were a party to this Agreement with effect from the date
on which such assignment or transfer takes effect; provided that any transfer shall only become
effective when the Issuer has received an undertaking from the transferee to be bound by this
Agreement and to perform the obligations transferred to it. Such assignment or transfer shall not
affect any rights or obligations (including but not limited to, those arising under Clauses 7, 9 and 10)
which have accrued at the time of assignment or transfer or which accrue thereafter to the parties in
relation to any act or omission or alleged act or omission which occurred prior to such assignment or
transfer.

The LLP may not assign or transfer its rights or obligations under this Agreement to any other party
without the prior written consent of each of the other parties to this Agreement save that the LLP
shall be entitled to assign by way of security all or any of its rights under this Agreement without
such consent to the Security Trustee pursuant to the Deed of Charge and the Security Trustee may at
its sole discretion assign without such consent all or any part of the Security created by the Deed of
Charge upon an enforcement of the Security in accordance with the Deed of Charge.

This Agreement shall be binding upon and shall inure for the benefit of the Issuer, the LLP and each
Dealer and their respective successors and permitted assigns.
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19.

19.1

19.2

19.3

20.

20.1

20.2

20.3

CALCULATION AGENT

In the case of any Series of Covered Bonds which requires the appointment of a Calculation Agent,
the Principal Paying Agent shall act as Calculation Agent unless the relevant Dealer or, as the case
may be, the Lead Manager and the Issuer agree to appoint that Dealer or Lead Manager, or a person
nominated by the Dealer or Lead Manager (a Nominee), as Calculation Agent.

Should a request be made to the Issuer for the appointment of that Dealer or Lead Manager as the
Calculation Agent and the Issuer agrees to such request, the appointment shall be automatic upon the
issue of the relevant Series of Covered Bonds and shall, except as agreed, be on the terms set out in
the Calculation Agency Agreement as set out in Schedule 1 to the Agency Agreement, and no further
action shall be required to effect the appointment of the Dealer or Lead Manager as Calculation
Agent in relation to that Series of Covered Bonds, and the Schedule to the Calculation Agency
Agreement shall be deemed to be duly annotated to include that Series. The name of the Dealer or
Lead Manager so appointed will be entered in the applicable Final Terms Document.

Should a request be made to the Issuer for the appointment of a Nominee as the Calculation Agent
and the Issuer agrees to such request, the Nominee shall agree with the Issuer in writing to its
appointment as Calculation Agent on the terms set out in the Calculation Agency Agreement set out
in Schedule 1 to the Agency Agreement and no further action shall be required to effect the
appointment of the Nominee as Calculation Agent in relation to that Series of Covered Bonds, and
the Schedule to the Calculation Agency Agreement shall be de