Articles of Association

The following is a summary of the Articles of Association (the ‘Articles’) of Santander
UK plc (the ‘Company’ or ‘Santander UK").

Santander UK is a public company registered in England and Wales, registered
number 2294747. The Articles do not specifically state or limit the objects of the
Company which are therefore unrestricted.

A Director shall not vote on, or be counted in the quorum in relation to any resolution
of the Directors in respect of any contract in which he has an interest, or any
resolution of the Directors concerning his own appointment, or the settlement or
variation of the terms or the termination of his or her appointment.

Preference shares entitle the holder to receive a preferential dividend payment at a
fixed or variable rate, such dividend to be payable on a date determined by the Board
prior to the allotment of the shares. The Board will also determine whether these
dividend rights are cumulative or non-cumulative. If dividends are unclaimed for
twelve years, the right to the dividend ceases. The holders of any series of
preference shares will only be entitled to receive notice of and to attend any general
meeting of the Company if the preference dividend on the preference shares of such
series has not, at the date of the notice of the general meeting, been paid in full in
respect of such dividend periods as the Board may prior to allotment determine, in
which case the holders of the preference shares will be entitled to speak and/or vote
upon any resolution proposed; or, if a resolution is proposed at the general meeting,
for, or in relation to, the winding-up of the Company; or varying, altering or abrogating
any of the rights, privileges, limitations or restrictions attached to the preference
shares of such series, in which case the holders of the preference shares of such
series will be entitled to speak and/or vote only upon such resolution; or in such other
circumstances, and upon and subject to such terms, as the Board may determine
prior to allotment.

Unless the Board determines, prior to allotment, that the series of preference shares
shall be non-redeemable, each series shall be redeemable at the option of the
Company on any date as the Board may determine prior to the date of allotment. On
redemption the Company shall pay the amount due. The formula for calculation of
any relevant redemption premium is set out in the Articles.

There are no sinking fund provisions. Where the preference shares are partly paid,
the Board may make further calls upon the holders. There are no provisions
discriminating against any existing or prospective shareholder as a result of such
shareholder owning a substantial number of shares.

Dividends are payable to the holders of ordinary shares. These ordinary shares are
transferable. If dividends are unclaimed for twelve years, the right to the dividend
ceases.

Subject to any special terms as to voting upon which any ordinary shares may be
issued or may for the time being be held or any suspension or any abrogation of
voting rights as set out in the Articles, on a show of hands every member who is
present in person at a general meeting of the Company shall have one vote and
every proxy present who has been duly appointed by a member shall have one vote.
On a poll every member who is present in person or by proxy shall have one vote for
every share of which he is the holder.



Subject to the prior rights of holders of preference shares, the Company pays
dividends on its ordinary shares only out of its distributable profits and not out of
share capital. Dividends are determined by the Board.

The Company’s Articles authorise it to issue redeemable shares, but the Company’s
ordinary shares are not redeemable. There are no sinking fund provisions. The Board
may from time to time make calls upon the members in respect of any monies unpaid
on their shares. There are no provisions discriminating against any existing or
prospective shareholder as a result of such shareholder owning a substantial number
of ordinary shares.

Subject to the provisions of the UK Companies Act 2006, all or any of the rights
attached to any class of shares (whether or not the Company is being wound up)
may be varied with the consent in writing of the holders of not less than three-fourths
in nominal value of the issued shares of that class or with the sanction of a special
resolution passed at a separate general meeting of the holders of those shares.
Additional guorum and voting requirements apply to such meeting.

General meetings shall be called by at least 14 clear days’ notice (that is, excluding
the day of the General Meeting and the day on which the notice is given). A general
meeting may be called by shorter notice if it is so agreed, in the case of an annual
general meeting, by all the shareholders having a right to attend and vote, or in other
cases, by a majority in number of the shareholders having a right to attend and vote,
being a majority together holding not less than 95 per cent in nominal value of the
shares giving the right. The notice shall specify the date, time and place of the
meeting and the general nature of the business to be transacted.

There are no restrictions on the rights to own securities for either resident or non-
resident shareholders, other than those to which they may be subject as a result of
the laws and regulations in their home jurisdiction.



