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& Santander
Abbey National Treasury Servicesplc

$1,000,000,000 4.000% Notes due 2016
$500,000,000 2.875% Notes due 2014
$1,000,000,000 Floating Rate Notes due 2014

fully, unconditionally and irrevocably guaranteed by
Santander UK plc

The 4.000% Notes due 2016, which we refer to as the “2016 notes,” will bear interest at arate of 4.000% per year.
The 2.875% Notes due 2014, which we refer to as the “2014 notes” and, together with the 2016 notes, as the “fixed
rate notes,” will bear interest at arate of 2.875% per year. We will pay interest on each of the 2016 notes and the
2014 notes each April 27 and October 27, and on the meturity date of the applicable fixed rate notes, commencing
on October 27, 2011. The Floating Rate Notes due 2014, which we refer to as the “floating rate notes,” will bear
interest at arate equal to the then-applicable U.S. dollar three-month LIBOR rate plus 1.58% per year. We will pay
interest on the floating rate notes each January 27, April 27, July 27 and October 27, and on the maturity date,
commencing on July 27, 2011.

Werefer to the fixed rate notes and the floating rate notes collectively as the “notes.” Unless we redeemthe
notes earlier, the 2016 notes will mature on A pril 27, 2016, the 2014 notes will mature on April 25, 2014 and the
floating rate notes will mature on April 25, 2014. There is no sinking fund for the notes.

The notes will be issued in denominations of $1,000 and in multiples of $1,000 in excess thereof. The notes will
constitute our direct, unconditional, unsecured and unsubordinated obligations ranking pari passu, without any
preference among themselves, with all our other outstanding unsecured and unsubordinated obligations, present
and future, except such obligations as are preferred by operation of law. The notes are fully, unconditionally and
irrevocably guaranteed by Santander UK plc.

We may also redeemall but not some of the fixed rate notes or floating rate notes at any time at 100% of their
principal amount plus accrued interest if certain tax events described in this prospectus supplement and
accompanying prospectus occur.

Weintend to list the notes on the New York Stock Exchange or another recognized stock exchange; however,
there can be no assurance that the notes will be so listed by the time the notes are delivered to purchasers or that
the listing will be granted.

See “Risk Factors” beginning on page S-5 of this prospectus supplement to read about
factors you should consider before investing in the notes.

Neither the Securities and Exchange Commission nor any state securities commission has appr oved or
disappr oved of these securities or determinedif this prospectus supplement or the accompanying pr ospectus to
which it relates is truthful or complete. Any representation tothe contraryis acriminal offense.

The notes ar e not savings accounts, deposits or other obligations of abank and ar e not insured by the FDIC or
any other gover nmental agency or instrumentality.

Proceeds to Abbey
Priceto Underwriting National Treasury
Public Discount Services plc




Per 2016 note 99.960% 0.35% 99.610%

Per 2014 note 99.770% 0.25% 99.520%
Per floating rate note 100% 0.25% 99.75%
Total $2,498,450,000 $7,250,000  $2,491,200,000

Interest on the notes will accrue fromthe date of issuance, which is expected to be A pril 27, 2011.

The underwriters expect to deliver the notes to purchasers in book-entry formonly through the facilities of The
Depository Trust Company, or “DTC,” for the accounts of its participants, including Clearstream Banking, société
anonyme, or “Clearstream,” and Euroclear Bank S.A ./N.V., or “Euroclear,” against payment in New York, New York
on or about April 27, 2011.

Joint Book-Running Managers

Credit Suissel.P. Morgan Santander UBS Investment Bank

April 20, 2011
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No person has been authorized to provide you with information that is different fromwhat is contained
in, or incorporated by reference into, this prospectus supplement and the accompanying prospectus, and, if

given or made, such information must not be relied upon as having been authorized. This prospectus

supplement and the accompanying prospectus do not constitute an offer to sell or the solicitation of an
offer to buy any securities other than the notes to which they relate or an offer to sell or the solicitation of

an offer to buy such notes by any person in any circumstances in which such offer or solicitation is

unlawful. Neither the delivery of this prospectus supplement and the accompanying prospectus nor any
sale made hereunder shall, under any circumstances, create any implication that there has been no change

in our affairs since the date of this prospectus supplement or that the information contained in this

prospectus supplement and the accompanying prospectus is correct as of any time subsequent to its date.

The distribution or possession of this prospectus supplement and the accompanying prospectus in or
fromcertain jurisdictions may be restricted by law. You should informyourself about and observe any such

restrictions, and neither we nor any of the underwriters accepts any liability in relation to any such

restrictions. See “Underwriting.”




INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

Wefile annual reports, special reports and other information with the Securities and Exchange
Commission (the “Commission”). The Commission allows us to “incorporate by reference” the information
we file with them, which means that we can disclose important information to you by referring you to those
documents. The information incorporated by reference is considered to be part of this prospectus
supplement and accompanying prospectus. Certain later information that we file with the Commission will
automatically update and supersede this information and any information so updated and superseded shall
not be deemed, except as so updated or superseded, to constitute part of the registration statement or this
prospectus supplement. We incorporate by reference the following documents:

« our annual report on Form 20-F for the year ended December 31, 2010, filed with the Commission on
March 17, 2011 (SEC File No. 001-14928),

« any future filings on Form 20-F made with the Commission under the Securities Exchange Act of 1934,
as amended, (the “Exchange Act”) after the date of this prospectus and prior to the termination of the
offering of the securities offered by this prospectus, and

« any future reports on Form6-K that we furnish to the Commission after the date of this prospectus
and prior to the termination of the offering of securities offered by this prospectus that are identified
in such reports as being incorporated by reference in this prospectus but only to the extent identified
in such reports.

You may read and copy any document we file at the Commission’s public reference roomat 100 F
Street, N.E., Washington D.C. 20549 and at the Commission’s regional offices. Please call the Commission at
(800) SEC-0330 for further information about the public reference room. You may request a copy of these
documents at no cost to you, by writing to or telephoning us at the following address: Secretariat,
Santander UK pilc, 2 Triton Square, Regent’s Place, London NW1 3A N, England, telephone; +44 870 607
6000. W ebsite: www.santander.co.uk. The information on, or that can be accessed through, our website is
not part of this prospectus supplement or accompanying prospectus.
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SUMMARY

This summary highlights selected information fromthis prospectus supplement, the
accompanying prospectus and the documentsincorporated by reference and does not contain all of
the information that may be important to you. You should carefully read this entire prospectus
supplement, the accompanying prospectus and the documentsincorporated by reference. Asused in
this prospectus supplement, the terms “Santander UK,” “we,” “our ” and “us” refer to Santander
UK plc and itsconsolidated subsidiaries unlessthe context requires otherwise.

Notes

Issuer

Guarantor

Fixed Rate Notes:

Maturity date

Interest rate

Interest payment dates

Regular record dates for interest

Calculation of interest

2016 notes CUSIPand ISIN
2014 notes CUSIPand ISIN
Floating Rate Notes:
Maturity date

Interest rate

The Offering

$1,000,000,000 principal amount of 2016 notes,
$500,000,000 principal amount of 2014 notes and $1,000,000,000
principal amount of floating rate notes.

Abbey National Treasury Services plc

Santander UK plc will fully, unconditionally and irrevocably
guarantee the payment of principal, interest and additional
amounts, if any, payable in respect of the notes.

The 2016 notes will mature on April 27, 2016 and the 2014 notes
will mature on April 25, 2014.

The 2016 notes will bear interest at arate of 4.000% per year and
the 2014 notes will bear interest at arate of 2.875% per year.

For each of the 2016 notes and the 2014 notes, every April 27
and October 27, and on the maturity date of the applicable fixed
rate notes, commencing October 27, 2011. If an interest payment
date or redemption date, or the maturity date, as the case may
be, for the fixed rate notes would fall on a Saturday, Sunday, a
legal holiday or aday on which banking institutions in the City
of New York or London, England are authorized or required by
law, regulation or executive order to close, then the interest
payment date, redemption date or maturity date, as the case
may be, will be postponed to the next succeeding business day,
but no additional interest shall accrue and be paid unless we fail
to make payment on such next succeeding business day.

For each of the 2016 notes and the 2014 notes, the fifteenth
calendar day (whether or not a business day) preceding the
related interest payment date.

Interest on the fixed rate notes will be calculated on the basis of
a 360-day year consisting of twelve 30-day months.

002799 A J3/ USD02799A J34
002799 AKO/ USD02799A K07

Thefloating rate notes will mature on April 25, 2014.

Thefloating rate notes will bear interest at arate equal to the
then-applicable U.S. dollar three-month LIBOR rate plus 1.58%
per year.
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Interest reset dates

Interest payment dates

Regular record dates for interest

Interest determination dates

Calculation of interest

Foating Rate Notes CUSIP and ISIN

Provisions Common to the Fixed
Rate Notes and the Floating Rate
Notes:

Denominations

Ranking

Payment of additional amounts

Therate of interest on the floating rate notes will be reset
quarterly on January 27, April 27, July 27 and October 27 of
each year. If any interest reset date would fall on aday that is
not a business day, the interest reset date will be postponed to
the next succeeding business day, except that if that business
day falls in the next succeeding calendar month, the interest
reset date will be the immediately preceding business day. For
the floating rate notes, “business day” means any day, other
than a Saturday or Sunday, that is neither alegal holiday nor a
day on which banking institutions in the City of New York or
London, England are authorized or required by law, regulation
or executive order to close.

Every January 27, April 27, July 27 and October 27, and on the
maturity date, commencing July 27, 2011. If any interest
payment date, other than the maturity date or a redemption
date, for the floating rate notes would fall on aday that is not a
business day, the interest payment date will be postponed to
the next succeeding business day and interest thereon will
continue to accrue to but excluding such succeeding business
day, except that if that business day falls in the next succeeding
calendar month, the interest payment date will be the
immediately preceding business day and interest shall accrueto
but excluding such preceding business day. If the maturity date
or aredemption date for the floating rate notes would fall on a
day that is not abusiness day, the payment of interest and
principal will be made on the next succeeding business day, but
no additional interest shall accrue and be paid unless we fail to
make payment on such next succeeding business day.

Thefifteenth calendar day (whether or not a business day)
preceding the related interest payment date.

The calculation agent will determine the initial interest rate for
the floating rate notes by reference to U.S. dollar three-month
LIBOR on the second London banking day preceding theissue
date and the interest rate for each succeeding interest reset date
by referenceto U.S. dollar three-month LIBOR on the second
London banking day preceding the applicable interest reset
date.

Interest will be calculated on the basis of a 360-day year and the
actual number of days elapsed.

002799 AH7/ USD02799AH77

The notes will be issued only in book-entry form, in minimum
denominations of $1,000 and integral multiples of $1,000in
excess thereof.

The notes will constitute our direct, unconditional, unsecured
and unsubordinated obligations ranking pari passu, without
any preference among themselves, with all our other
outstanding unsecured and unsubordinated obligations,
present and future, except such obligations as are preferred by
operation of law.

Subject to certain exceptions, if we are required to withhold or
deduct any amount for or on account of any U.K. withholding
taxfromany payment made on the notes, we will pay additional




amounts on those
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Tax redemption

Repayment
Sinking fund

Book-entry issuance, settlement and
clearance

Governing law

Further issuances

Listing

Use of proceeds

Calculation Agent, Paying Agent
and Trustee

payments so that the amount received by noteholders will equal
the amount that would have been received if no such taxes had
been applicable. See “Description of the Notes — Covenants”
in this prospectus supplement and “Description of the Debt
Securities and Guarantees — Additional Amounts” in the
accompanying prospectus.

In the event of various taxlaw changes that require us to pay
additional amounts and other limited circumstances as
described under “Description of the Debt Securities and
CGuarantees — Redemption” in the accompanying prospectus
we may redeemall but not some of the 2016 notes, the 2014
notes or the floating rate notes prior to maturity.

The notes will not be subject to repayment at the option of the
holder prior to maturity.

None.

We will issue the notes as global notes in book-entry form
registered in the name of DTC or its nominee. The sale of the
notes will settle in immediately available funds through DTC.
Investors may hold interests in a global note through
organizations that participate, directly or indirectly, in the DTC
system. Those organizations will include Clearstreamand
Euroclear in Europe.

The notes and the guarantee will be governed by the laws of
the State of New York.

We may, without the consent of the holders of the 2016 notes,
the 2014 notes or the floating rate notes, issue additional 2016
notes, 2014 notes or floating rate notes having the same ranking
and same interest rate, maturity date, redemption terms and
other terms as the 2016 notes, the 2014 notes or the floating rate
notes, as applicable, described in this prospectus supplement
except for the price to the public and issue date, provided
however that such additional 2016 notes, 2014 notes or floating
rate notes, as applicable, must be fungible with the 2016 notes,
the 2014 notes or the floating rate notes, as applicable, for U.S.
federal income tax purposes. See “Description of the Notes —
Additional Issuances” in this prospectus supplement.

Weintend to list the notes on the New York Stock Exchange or
another recognized stock exchange; however, there can be no
assurance that the notes will be so listed by the time the notes
are delivered to purchasers or that the listing will be granted.

We intend to use the net proceeds fromthe sale of the notes for
our general corporate purposes.

The Bank of New York Mellon

Ratios of Ear nings to Fixed Char ges

The following table sets forth our consolidated ratios of earnings to fixed charges for the past
five years prepared in accordance with International Financial Reporting Standards (“IFRS”). For the
purpose of calculating the ratios of earnings to fixed charges, earnings consist of profit on continuing

operations before tax plus fixed
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charges. Fixed charges consist of interest payable, including the amortization of discounts and
premiums on debt securities in issue.

Years Ended December 31,

2010 2009 2008 2007 2006

%

Ratio of Earnings to Fixed Charges:
Excluding Interest on Retail Deposits 362.67 20242 136.61 13274 12257
Including Interest on Retail Deposits 16573 14327 117.81 11558 109.70
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RISK FACTORS

Our annual report on Form 20-F for the year ended December 31, 2010, which isincorporated by
referencein this prospectus supplement and the accompanying prospectus, includes, beginning on
page 266, extensiverisk factorsrelating to our business. You should carefully consider those risks and
therisksrelating to the notes described bel ow, aswell asthe other information included or incorporated
by reference into this prospectus supplement and the accompanying prospectus, before making a decision
toinvest in the notes.

Risk s Relating to the Notes
The notes lack a developed public market.

There can be no assurance regarding the future development of a market for the notes or the ability of
holders of the notes to sell their notes or the price at which such holders may be able to sell their notes. If
such amarket were to develop, the notes could trade at prices that may be higher or lower than the initial
offering price depending on many factors, including, among other things, prevailing interest rates, our
operating results and the market for similar securities. Underwriters, broker-dealers and agents that
participate in the distribution of the notes may make a market in the notes as permitted by applicable laws
and regulations but will have no obligation to do so, and any such market-making activities with respect to
the notes may be discontinued at any time without notice. Therefore, there can be no assurance as to the
liquidity of any trading market for the notes or that an active public market for the notes will develop. See
“Plan of Distribution” in the accompanying prospectus. We intend to apply for listing of the notes on the
New York Stock Exchange or another recognized stock exchange; however, there can be no assurance that
the notes will be so listed by the time the notes are delivered to purchasers or that the listing will be
granted.

USE OF PROCEEDS

We estimate the net proceeds fromthe sale of the notes to be approximately $2,490,300,000 after
deducting underwriting discounts and expenses of the offering. We intend to use the net proceeds for
general corporate purposes.
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CAPITALIZATION

The following table sets forth our unaudited consolidated capitalization (including short-termdebt) as
of December 31, 2010, on an actual basis and on an as adjusted basis to give effect to the sale of the notes.

December 31, 2010

Actual As Adjusted
£m £m

Indebtedness:
Debt securities in issue 51,783 53,294
Subordinated liabilities 6,372 6,372
Total indebtedness 58,155 59,666
Stock holder s’ equity
Share capital 3,999 3,999
Share premiumaccount 5,620 5,620
Retained earnings 2,628 2,628
Other reserves 27 27
Total equity 12,274 12,274
Total capitalization 70,429 71,940

Under IFRS, our £325m sterling preference shares are classified as debt and are included, together with

accrued interest, in Subordinated liabilities in the table above.

Ass of December 31, 2010, we had total liabilities and equity of £302,860 million, including deposits by

banks of £29,195 million (including £21,411 million classified as trading liabilities).

As of December 31, 2010, we had contingent liabilities including guarantees arising in the normal course
of business totaling £27,895 million, consisting of guarantees given to third parties of £210 million, formal
standby facilities, credit lines and other commitments of £27,677 million and other contingent liabilities of

£8 million.

The indebtedness above includes:

a) £8,696 million of mediumterm notes issued by Holmes Master Issuer plc and £11,068 million of
mediumtermnotes issued by Fosse Master Issuer plc (the “Holmes and Fosse notes™). The Holmes
and Fosse notes are ultimately secured on a share of mortgages originated by Santander UK plc. Under
IFRS, indebtedness under the Holmes and Fosse notes is required to be included within our
Indebtedness in the table above, notwithstanding that neither we nor any of our subsidiaries is
required to support such indebtedness.

b) £10,591 million of covered bonds issued by Abbey National Treasury Services plc and
guaranteed by Santander UK plc and Abbey Covered Bonds LLP. The guarantee of Abbey Covered
Bonds LLPis secured on a portfolio of mortgages originated by Santander UK plc.

c) £4,433 million of commercial paper issued by Abbey National North AmericaLLC and
guaranteed by Santander UK pilc.

d) £4,893 million of euro mediumtermnotes issued under the US$20bn EM TN programby Abbey
National Treasury Services plc and Santander UK plc. The senior notes issued under this programare
guaranteed by Santander UK plc.

As of February 28, 2011, we had debt securities in issue totaling £51,539 million. This decrease in debt

securities in issue as compared to December 31, 2010 resulted predominantly fromnew issuances of debt
securities being offset by maturities and the effects of changes in foreign exchange rates. There were new
issuances and maturities of Holmes notes totaling £2,047 million and £178 million, respectively, and new
issuances of covered bonds totaling £2,756 million. There were maturities of notes totaling £641 million

under the US$40bn Euro
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M edium Term Note Programme, and new issuances and maturities of certificates of deposit in issue totaling
£2,101 million and £4,534 million respectively.

As of February 28, 2011, we had subordinated liabilities totaling £5,840 million. This decrease in
subordinated liabilities as compared to December 31, 2010 resulted predominantly fromthe maturity in
February 2011 of the euro 500 million 4.625% Subordinated Notes due 2011.

Save as disclosed above, there has been no significant change in our contingent liabilities (including
guarantees), total capitalization and indebtedness since December 31, 2010.

DESCRIPTION OF THENOTES

The following description of the particular terms of the notes offered by this prospectus supplement
adds information to the description of the general terms and provisions of debt securities under the heading
“Description of the Debt Securities and Guarantees” beginning on page 10 of the accompanying
prospectus. If thereis any inconsistency between the following summary and the description in the
accompanying prospectus, the following summary governs.

Gener al

We will issue the notes pursuant to an indenture (the “indenture”), dated A pril 27, 2011, among
Santander UK plc, as guarantor, Abbey National Treasury Services plc, as issuer, and The Bank of New
York Mellon, as the trustee for the notes. The notes will each be a series of our debt securities. We will
issue the 2016 notes in the aggregate principal amount of $1,000,000,000 and the 2014 notes in the aggregate
principal amount of $500,000,000. The 2016 notes will mature on A pril 27, 2016 and the 2014 notes will mature
on April 25, 2014. We will issue the floating rate notes in the aggregate principal amount of $1,000,000,000.
The floating rate notes will mature on A pril 25, 2014. We will issue the notes only in book-entry form, in
minimum denominations of $1,000 and integral multiples of $1,000 in excess thereof.

The notes are fully, unconditionally and irrevocably guaranteed by Santander UK plc. The guarantee is
set forth in, and forms part of, the indenture under which notes will be issued by us. If, for any reason, we
do not make any required payment in respect of our notes when due, Santander UK plc will cause the
payment to be made to or to the order of the trustee. The guarantee will constitute Santander UK plc’s
direct, unconditional, unsecured and unsubordinated obligation ranking pari passu with all Santander UK
plc’s other outstanding, unsecured and unsubordinated obligations, present and future, except such
obligations as are preferred by operation of law. Holders of notes issued by us may sue Santander UK plc
to enforce their rights under the guarantee without first suing any other person or entity. Santander UK plc
or one of its wholly owned subsidiaries may, without the consent of the holders of the notes, assume all of
our rights and obligations under the notes and upon such assumption, we will be released fromliabilities
under the indenture and the notes.

Inter est Payments

The notes will each bear interest at the applicable interest rate shown on the cover of this prospectus
supplement and will accrue interest fromand including April 27, 2011, or from and including the most recent
date to which interest has been paid (or provided for), to but excluding the next date upon which interest is
required to be paid.

Fixed Rate Notes

Commencing April 27, 2011, interest will be payable on the 2016 notes and the 2014 notes twice ayear,
on April 27 and October 27, and on the maturity date of the applicable fixed rate notes, to the person in
whose name the fixed rate notes are registered at the close of business on the fifteenth calendar day,
whether or not a business day, that precedes the applicable date on which interest will be paid. Interest on
the notes will be paid on the basis of a 360-day year consisting of twelve 30-day months. For the fixed rate
notes, “business day” means any day, other than a Saturday or Sunday, that is neither alegal holiday nor a
day on which banking institutions in the City of New York or London, England are authorized or required by
law, regulation or executive order to close.

S7






Table of Contents

If the interest payment date or redemption date, or the maturity date, for the fixed rate notes would fall
on aday that is not abusiness day, then the interest payment date or redemption date, or the maturity date,
as the case may be, will be postponed to the next succeeding business day, but no additional interest shall
accrue and be paid unless we fail to make payment on such next succeeding business day.

Floating Rate Notes

Interest will be payable on the floating rate notes quarterly, on January 27, April 27, July 27 and
October 27, and on the maturity date, commencing July 27, 2011, to the person in whose name the floating
rate notes are registered at the close of business on the fifteenth calendar day, whether or not a business
day, that precedes the applicable date on which interest will be paid. The floating rate notes will bear
interest fromand including April 27, 2011, to, but excluding, July 27, 2011 at arate equal to the initial interest
rate and thereafter at an interest rate that will be reset as described below to arate equal to LIBOR (as
defined below) plus 1.58% per year. Theinitial interest rate will be equal to LIBOR plus 1.58% per year as
determined by the calculation agent as described below.

If any interest payment date, other than the meturity date or aredemption date, for the floating rate
notes would fall on aday that is not abusiness day, the interest payment date will be postponed to the next
succeeding business day and interest thereon will continue to accrue to but excluding such succeeding
business day, except that if that business day falls in the next succeeding calendar month, the interest
payment date will be the immediately preceding business day and interest shall accrue to but excluding
such preceding business day. If the maturity date or aredemption date for the floating rate notes would fall
on aday that is not abusiness day, the payment of interest and principal will be made on the next
succeeding business day, but no additional interest shall accrue and be paid unless we fail to make payment
on such next succeeding business day. For the floating rate notes, “business day” means any day, other
than a Saturday or Sunday, that is neither alegal holiday nor aday on which banking institutions in the City
of New York or London, England are authorized or required by law, regulation or executive order to close.

The rate of interest on the floating rate notes will be reset quarterly on January 27, April 27, July 27 and
October 27, commencing July 27, 2011 (each, an “interest reset date”); provided that the interest rate in
effect fromand including A pril 27, 2011 to but excluding the first interest reset date will be the initial interest
rate. If any interest reset date would fall on aday that is not abusiness day, the interest reset date will be
postponed to the next succeeding business day, except that if that business day falls in the next succeeding
calendar month, the interest reset date will be the immediately preceding business day.

The calculation agent for the floating rate notes is the trustee, or its successor appointed by us, which
we refer to as the “calculation agent.” The calculation agent will determine the initial interest rate for the
floating rate notes by reference to LIBOR on the second London banking day preceding the issue date and
the interest rate for each succeeding interest reset date by reference to LIBOR on the second London
banking day preceding the applicable interest reset date, each of which we refer to as an interest
determination date. Promptly upon such determination, the calculation agent will notify us and the trustee
(if the calculation agent is not the trustee) of the new interest rate. Upon the request of the holder of any
floating rate note, the calculation agent will provide the interest rate then in effect and, if determined, the
interest rate that will become effective on the next interest reset date.

“London banking day” means any day on which dealings in U.S. dollars are transacted in the London
interbank market.

“LIBOR” will be determined by the calculation agent in accordance with the following provisions:

(2) With respect to any interest determination date, LIBOR will be the rate (expressed as a
percentage per year) for deposits in U.S. dollars having a maturity of three months commencing on the
related interest reset date that appears on Reuters Page LIBOROL1 as of 11:00 am, London time, on that
interest determination date. If no such rate appears, then LIBOR, in respect of that interest
determination date, will be determined in accordance with the provisions described in (2) below.

(2) With respect to an interest determination date on which no rate appears on Reuters
Page LIBOROL, the calculation agent will request the principal London offices of each of four major
reference banks in the London interbank market (which may include affiliates of the underwriters), as
selected by the calculation agent, to provide its offered quotation (expressed as a percentage per year)
for deposits in U.S. dollars for the
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period of three months, commencing on the related interest reset date, to prime banks in the London
interbank market at approximately 11:00 am.,, London time, on that interest determination date and in a
principal amount that is representative for asingle transaction in U.S. dollars in that market at that time.
If at least two quotations are provided, then LIBOR on that interest determination date will be the
arithmetic mean of those quotations. If fewer than two quotations are provided, then LIBOR on the
interest determination date will be the arithmetic mean of the rates quoted at approximately 11:00a.m., in
the City of New York, on the interest determination date by three major banks in The City of New York
(which may include affiliates of the underwriters) selected by the calculation agent for loans in

U.S. dollars to leading European banks, for a period of three months, commencing on the related
interest reset date, and in aprincipal amount that is representative for a single transaction in

U.S. dollars in that market at that time. If at least two such rates are so provided, LIBOR on the interest
determination date will be the arithmetic mean of such rates. If fewer than two such rates are so
provided, LIBOR on the interest determination date will be LIBOR in effect with respect to the
immediately preceding interest determination date.

“Reuters Page LIBORO01 ” means the display that appears on Reuters (or any successor service)
page LIBOROL (or any page as may replace such page on such service) for the purpose of displaying
London interbank offered rates of major banks for U.S. dollars.

The amount of interest accrued on the floating rate notes to, but excluding, each interest payment date
will be calculated by multiplying the principal amount of the floating rate notes by an accrued interest
factor. The accrued interest factor will be equal to the sumof the interest factors calculated for each day in
the period for which interest is being paid. The interest factor for each day is equal to the interest rate
applicable to that day divided by 360. The interest rate in effect on any interest reset date will be the
applicable rate as reset on that date. The interest rate applicable to any other day is the interest rate fromthe
immediately preceding interest reset date, or, if none, the initial interest rate.

All percentages resulting fromany calculation of any interest rate for the floating rate notes will be
rounded, if necessary, to the nearest one hundred thousandth of a percentage point, with five one-
millionths of a percentage point rounded upward (e.g., 9.876545% (or .09876545) would be rounded to
9.87655% (or .0987655)), and all dollar amounts would be rounded to the nearest cent, with one-half cent
being rounded upward.

All calculations made by the calculation agent for the purposes of calculating interest on the floating
rate notes shall be conclusive and binding on the holders and us, absent manifest error.

Cowvenants

The United Kingdom (or any political subdivision thereof or therein having the power to tax) may
require us to withhold or deduct amounts from payments of principal or interest on the notes, for taxes or
other governmental charges. If such awithholding or deduction is required, we may be required to pay
additional amounts such that the net amount paid to holders of the notes, after such deduction or
withholding, equals the amount that would have been payable had no such withholding or deduction been
required. For more information on additional amounts and the situations in which we must pay additional
amounts, see “Description of the Debt Securities and Guarantees — Additional Amounts” in the
accompanying prospectus.

We can legally release ourselves fromany payment or other obligations on the 2016 notes, the 2014
notes or the floating rate notes, except for various obligations described below, if the 2016 notes, the 2014
notes or the floating rate notes, as applicable, have become due and payable or will become due and
payable at their stated maturity within one year or are to be called for redemption within one year and we
deposit in trust for your benefit and the benefit of all other direct holders of the 2016 notes, the 2014 notes
or the floating rate notes, as applicable, a combination of money and U.S. government or U.S. government
agency notes or bonds that will generate enough cash to make interest, principal and any other payments
on the 2016 notes, the 2014 notes or the floating rate notes, as applicable, on their various due dates. In
addition, on the date of such deposit, we must not be in default. For purposes of this no-default test, a
default would include an event of default that has occurred and not been cured, as described under
“Description of the Debt Securities and Guarantees — Events of Default and Default; Limitation of
Remedies — Event of Default” in the accompanying prospectus. A default for this purpose would also
include any
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event that would be an event of default if the requirements for giving us default notice or our default having
to exist for a specific period of time were disregarded.

However, even if we take these actions, a number of our obligations under the indenture will remain.

Bxcept as described in the accompanying prospectus, the indenture for the notes does not contain any
covenants or other provisions designed to protect holders of the notes against a reduction in our
creditworthiness in the event of a highly leveraged transaction or that would prohibit other transactions
that might adversely affect holders of the notes, including, among other things, through the incurrence of
additional indebtedness.

Further Issuances

We may, without the consent of the holders of the 2016 notes, the 2014 notes or the floating rate notes,
issue additional 2016 notes, 2014 notes or floating rate notes having the same ranking and same interest
rate, maturity date, redemption terms and other terms as the 2016 notes, the 2014 notes or the floating rate
notes, as applicable, described in this prospectus supplement except for the price to the public and issue
date, provided however that such additional 2016 notes, 2014 notes or floating rate notes, as applicable,
must be fungible with the 2016 notes, the 2014 notes or the floating rate notes, as applicable, for U.S. federal
income tax purposes. Any such additional 2016 notes, 2014 notes or floating rate notes, together with the
2016 notes, the 2014 notes or the floating rate notes, as applicable, offered by this prospectus supplement,
will constitute a single series of securities under the indenture relating to senior debt securities issued by
us. Thereis no limitation on the amount of notes or other debt securities that we may issue under such
indenture.

Same-Day Settlement and Payment

Initial settlement for the notes will be made in immediately available funds. Secondary market trading
between DTC participants will occur in the ordinary way in accordance with DTC rules and will be settled in
immediately available funds using DTC’s Same-Day Funds Settlement System.

TAX CONSIDERATIONS

Stated interest on the notes will be treated as qualified stated interest for U.S. federal income tax
purposes.

For adiscussion of additional U.S. federal income tax considerations that may be relevant to you if you
invest in the notes and are a U.S. Holder, see “Certain Tax Considerations — Certain U.S. Federal Income
Tax Considerations” in the accompanying prospectus.

For United Kingdomtax purposes, so long as the notes are and continue to be admitted to trading on a
“recognised stock exchange” within the meaning of section 1005 of the Income Tax A ct 2007, pay ment of
interest on the notes may be made without withholding or deduction for or on account of income tax. The
London Stock Exchange and the New York Stock Exchange are currently “recognised stock exchanges”
within the meaning of section 1005 of the Income Tax A ct 2007. For a discussion of additional United
Kingdomincome tax considerations, see “Certain Tax Considerations — United Kingdom Taxation” in the
accompanying prospectus.
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UNDERWRITING

Under the terms and subject to the conditions contained in a pricing agreement and underwriting
agreement dated A pril 20, 2011, we have agreed to sell to the underwriters named below, for whom Credit
Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, Santander Investment Securities Inc. and UBS
Securities LLC are acting as representatives, the following respective principal amounts of the notes:

Principal Amount of Principal Amount of Principal Amount of

Underwriter 2016 Notes 2014 Notes Floating Rate Notes
Credit Suisse Securities (USA) LLC $ 291,667,000 $ 145,834,000 $ 291,667,000
J.P. Morgan Securities LLC 291,667,000 145,833,000 291,667,000
Santander Investment Securities Inc. 125,000,000 62,500,000 125,000,000
UBS Securities LLC 291,666,000 145,833,000 291,666,000

Total $ 1,000,000,000 $ 500,000,000 $ 1,000,000,000

The pricing agreement and underwriting agreement provide that the underwriters are obligated to
purchase all of the notes if any are purchased. The pricing agreement and underwriting agreement also
provide that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may be
increased or the offering of notes may be terminated.

The underwriters propose to offer each series of notes initially at the respective price to public listed on
the cover page of this prospectus supplement and to selling group members at the applicable price to public
less a selling concession of 0.200% of the principal amount per 2016 note, 0.150% of the principal amount
per 2014 note and 0.150% of the principal amount per floating rate note. The underwriters and selling group
members may allow a discount of 0.100% of the principal amount per 2016 note, 0.075% of the principal
amount per 2014 note and 0.075% of the principal amount per floating rate note on sales to other broker-
dedlers. After the initial public offering, the underwriters may change the price to public and concession and
discount to broker-dealers.

We estimate that our expenses (which consist of, among other fees, SEC registration fees, legal fees
and expenses, accounting fees and expenses and printing expenses) for this offering, excluding
underwriting discounts, will be approximately $383,000.

The notes are a new issue of securities with no established trading market. One or more of the
underwriters intends to make a secondary market for the notes. However, they are not obligated to do so
and may discontinue making a secondary market for the notes at any time without notice. No assurance can
be given as to how liquid the trading market for the notes will be. We intend to list the notes on the New
York Stock Exchange or another recognized stock exchange; however, there can be no assurance that the
notes will be so listed by the time the notes are delivered to purchasers or that the listing will be granted.

Conflicts of Interest. Theinitial offering of the notes will be distributed by an affiliate of ours, which
will be conducted in compliance with the requirements of NA SD Rule 5121 of the Financial Industry
Regulatory Authority, which is commonly referred to as FINRA, regarding a FINRA member firm’s
distribution of securities of an affiliate. Following the initial distribution of any of these notes, affiliates of
ours may offer and sell these notes in the course of their businesses as broker-dealers. Such affiliates may
act as principals or agents in these transactions and may make any sales at varying prices related to
prevailing market prices at the time of sale or otherwise. Such affiliates may also use this prospectus in
connection with these transactions. None of our affiliates is obligated to make a market in any of these
notes and may discontinue any market-making activities at any time without notice.

Selling Restrictions

Each underwriter has agreed that it will not offer or sell, directly or indirectly, any of the notes in any
jurisdiction where such offer or sale is not permitted.

Public Offer Selling Restriction under the Prospectus Directive

In relation to each M ember State of the European Economic Areawhich has implemented the
Prospectus Directive (each, a“Relevant M ember State”), each underwriter has represented and agreed that,
with effect from
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and including the date on which the Prospectus Directive is implemented in that Relevant Member State
(the “Relevant Implementation Date”) it has not made and will not make an offer of the notes to the public in
that Relevant Member State, except that it may, with effect fromand including the Relevant Implementation
Date, make an offer of such notes to the public in that Relevant Menmber State:

(a) at any time to any legal entity which is a qualified investor as defined in the Prospectus
Directive;

(b) at any time to fewer than 100, or, if the Relevant M ember State has implemented the relevant
provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than qualified
investors as defined in the Prospectus Directive), subject to obtaining the prior consent of the
underwriter nominated by us for any such offer; or

(c) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided, that no such offer of the notes referred to in (a) to (c) above shall require us or any underwriter to
publish a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of the notes to the public” in relation to any
notes in any Relevant Member State means the communication in any formand by any means of sufficient
information on the terms of the offer and the notes to be offered so as to enable an investor to decide to
purchase or subscribe the notes, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State and the expression “Prospectus Directive”
means Directive 2003/71/EC (and amendments thereto, including the 2010 PD A mending Directive, to the
extent implemented in the Relevant Member State) and includes any relevant implementing measure in the
Relevant Member State and the “2010 PD Amending Directive” shall mean Directive 2010/73/EC.

United Kingdom

Each underwriter has represented and agreed, and each further underwriter will be required to represent
and agree, that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to
be communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the Financial Services and Markets A ct 2000 (“FSMA™)) received by it in connection with
theissue or sale of any notes in circumstances in which Section 21(1) of the FSMA would not apply to
us or Santander UK plc if both we and Santander UK plc were not authorized persons; and

(b) it has complied and will conmply with all applicable provisions of the FSM A with respect to
anything done by it in relation to any notes in, fromor otherwise involving the U.K.

Korea

The notes have not been and will not be registered under the Financial Investment Services and Capital
Markets Act. Each underwriter has represented and agreed, that it has not offered, sold or delivered,
directly or indirectly, in Korea or to any Korean resident (as such termis defined in the Foreign Exchange
Transaction Law) for a period of one (1) year fromthe date of issuance of the notes, except (i) to or for the
account or benefit of a Korean resident which falls within certain categories of “professional investors” as
specified in the Financial Investment Services and Capital Markets Act, its Enforcement Decree and the
Regulation on Securities Issuance and Disclosure, in the case that the notes are issued as bonds other than
convertible bonds, bonds with warrants or exchangeable bonds, and where other relevant requirements are
further satisfied, or (ii) as otherwise permitted under applicable Korean laws and regulations.

Hong Kong
Each underwriter has represented and agreed that:

(i) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any
notes other than (a) to “professional investors” as defined in the Securities and Futures Ordinance
(Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) in other circumstances which
do not result in the document being a “prospectus” as defined in the Companies Ordinance (Cap. 32) of
Hong Kong or which do not constitute an offer to the public within the meaning of that Ordinance; and
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(ii) it has not issued or had in its possession for the purposes of issue, and will not issue or have in
its possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the notes, which is directed at, or the contents of which are likely to
be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws
of Hong Kong) other than with respect to notes which are or are intended to be disposed of only to
persons outside Hong Kong or only to “professional investors” as defined in the Securities and
Futures Ordinance and any rules made under that Ordinance.

Japan

The notes have not been and will not be registered under the Financial Instruments and Exchange Act
of Japan (Law No. 25 of 1948, as amended; the “FIEA”). Accordingly, each underwriter has represented and
agreed that it has not offered or sold and will not offer or sell any notes, directly or indirectly, in Japan or to,
or for the benefit of, any resident of Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign
Exchange and Foreign Trade Control Act (Law No. 228 of 1949, as amended)), or to others for re-offering or
resale, directly or indirectly, in Japan or to, or for the benefit of, aresident of Japan, except pursuant to an
exemption fromthe registration requirements of, and otherwise in compliance with, the FIEA and any other
applicable laws, regulations and ministerial guidelines of Japan.

Singapore

Each underwriter has acknowledged that this prospectus has not been registered as a prospectus with
the Monetary Authority of Singapore. Accordingly, each underwriter has represented and agreed that it has
not offered or sold any notes or caused such notes to be made the subject of an invitation for subscription
or purchase and will not offer or sell such notes or cause such notes to be made the subject of an invitation
for subscription or purchase, and has not circulated or distributed, nor will it circulate or distribute, the
prospectus or any other document or material in connection with the offer or sale, or invitation for
subscription or purchase, of such notes, whether directly or indirectly, to persons in Singapore other than
(i) to an institutional investor under Section 274 of the Securities and Futures A ct, Chapter 289 of Singapore
(the “SFA™), (ii) to arelevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A),
and in accordance with the conditions specified in Section 275 of the SFA, or (iii) otherwise pursuant to,
and in accordance with the conditions of, any other applicable provision of the SFA.

Where the notes are subscribed or purchased under Section 275 by arelevant person which is:

(a) acorporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the
sole business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whomis an accredited investor; or

(b) atrust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary of the trust is an individual who is an accredited investor, securities
(as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest
(howsoever described) in that trust shall not be transferred within 6 months after that corporation or
that trust has acquired the notes pursuant to an offer made under Section 275 except:

(2) to an institutional investor or to arelevant person defined in Section 275(2) of the SFA, or
to any person arising froman offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(2) where no consideration is or will be given for the transfer; or
(3) where the transfer is by operation of law; or

(4) as specified in Section 276(7) of the SFA.

People’s Republic of China

This prospectus may not be circulated or distributed in the People’s Republic of China (the “PRC”) and
the notes may not be offered or sold directly or indirectly to any resident of the PRC, or offered or sold to
any person for re-offering or resale directly or indirectly to any resident of the PRC, except pursuant to
applicable laws and
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regulations of the PRC. For the purpose of this paragraph, the PRC does not include Taiwan and the special
administrative regions of Hong Kong and Macau.

We have agreed to indemnify the underwriters against liabilities under the Securities Act of 1933, as
amended, or contribute to payments that the underwriters may be required to make in that respect.

In the ordinary course of their respective businesses, the underwriters and their affiliates have
engaged, and in the future may engage, in commercial banking and/or investment banking transactions with
us and our affiliates.

In connection with the offering, the underwriters may engage in stabilizing transactions, over-allotment
transactions, syndicate covering transactions and penalty bids in accordance with Regulation M under the
Exchange Act.

 Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids
do not exceed a specified maximum

« Over-allotment involves sales by the underwriters of notes in excess of the principal amount of notes
the underwriters are obligated to purchase, which creates a syndicate short position.

+ Syndicate covering transactions involve purchases of notes in the open market after the distribution
has been completed in order to cover syndicate short positions.

« Penalty bids permit the underwriters to reclaima selling concession froma syndicate member when
the notes originally sold by such syndicate member are purchased in a stabilizing or asyndicate
covering transaction to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of
raising or maintaining the market price of the notes or preventing or retarding a decline in the market price of
the notes. As aresult, the price of the notes may be higher than the price that might otherwise exist in the
open market.

Thereis no assurance that the underwriters will undertake stabilization action. Such stabilizing, if
commenced, may be discontinued at any time and, if begun, must be brought to an end after alimited
period. Any stabilization action or over-allotment must be conducted by the underwriters in accordance
with all applicable laws and rules.

We expect that delivery of the notes will be made against payment therefor on or about April 27, 2011,
which is the fourth business day in the City of New York after the date hereof. Under Rule 15c6-1 of the
Exchange Act, trades in the secondary market generally are required to settle in three business days, unless
the parties to any such trade expressly agree otherwise. A ccordingly, purchasers who wish to trade the
notes on the date hereof or the next following business day will be required, by virtue of the fact that the
notes initially will not settle in T+3, to specify an alternative settlement cycle at the time of such trade to
prevent afailed settlement and should consult their own adviser.

VALIDITY OF NOTES

Cleary Gottlieb Steen & Hamilton LLP, our U.S. counsel, will pass upon the validity of the notes and
guarantee as to matters of U.S. law. Slaughter and May, our English solicitors, will pass upon the validity of
the notes and guarantee as to matters of English law. Certain matters of U.S. law and English law will be
passed upon by Allen & Overy LLPfor the underwriters. Cleary Gottlieb Steen & Hamilton LLP and
Slaughter and May regularly provide legal services to us and our subsidiaries and affiliates.

EXPERTS

The consolidated financial statements, incorporated in this prospectus supplement and the
accompanying prospectus by reference fromour Annual Report on Form 20-F for the year ended
December 31, 2010 have been audited by Deloitte LLP, an independent registered public accounting firmas
stated in their report, which is incorporated herein by reference. Such financial statements have been so
incorporated in reliance upon the report of such firmgiven upon their authority as experts in accounting
and auditing.
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& Santander

U.S.$5,000,000,000

Abbey National Treasury Servicesplc

fully, unconditionally and irrevocably guaranteed by

Santander UK plc

DEBT SECURITIES

Fromtime to time, Abbey National Treasury Services plc (“ANTS” or the “Issuer”) may offer debt
securities in one or more series fully, unconditionally and irrevocably guaranteed on a senior basis by
Santander UK plc (“Santander UK”). ANTSis referred to in this prospectus as the Issuer. The aggregate
initial offering price of the debt securities we offer may not exceed $5,000,000,000 (including equivalent
amounts in other currencies), subject to reduction as aresult of the sale under certain circumstances of
other securities.

We will provide the specific terms of the securities that we are offering in supplements to this
prospectus. These terms may include the specific designation, aggregate principal amount, ranking,
authorized denominations, interest rates or their methods of calculation, interest payment dates and
redemption provisions, among others. The prospectus supplement will also contain the names of the
underwriters, dealers or agents involved in the sale of the debt securities, together with any applicable
commissions or discounts. You should read this prospectus and any accompanying prospectus supplement
carefully before you make a decision to invest. This base prospectus may not be used to sell any debt
securities unless it is accompanied by a prospectus supplement.

You should car efully consider therisk factorsincludedin our periodic reports filedwith the
Securities and Exchange Commission under the Securities Exchange Act of 1934 befor e you invest in any
of our securities.

Neither the Securities and Exchange Commission nor any state securities commission has appr oved
or disappr oved these securities or deter mined whether this prospectus is accur ate or adequate. Any
repr esentation tothe contrary is acriminal offense.

April 5,2011
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ABOUT THIS PROSPECTUS

This prospectus is part of aregistration statement that we filed with the Securities and Exchange
Commission (the “Commission”) utilizing the “shelf registration process.” Under the shelf registration
process, we may sell the securities described in this prospectus in one or more offerings.

There are certain restrictions on the distribution of this prospectus as set out in “Plan of Distribution.”

In connection with any issue of securities through this prospectus, a stabilizing manager or any person
acting for it may over-allot or effect transactions with a view to supporting the market price of such
securities at alevel higher than that which might otherwise prevail for alimited period after the issue date.
However, there may be no obligation on the stabilizing manager or any agent of it to do this. Such
stabilizing, if commenced, may be discontinued at any time, and must be brought to an end after a limited
period.

This prospectus provides you with a general description of the debt securities we may offer. Each time
we sell securities, we will provide prospective investors with a prospectus supplement that will contain
specific information about the terms of the securities. The prospectus supplement may also add to or
update or change information contained in this prospectus. You should read both this prospectus and any
accompanying prospectus supplement together with the additional information described under the
heading “Where You Can Obtain More Information.”

Unless the context requires otherwise, references to “Santander UK”, “we”, “our” or “us” in this
prospectus refer to Santander UK and its consolidated subsidiaries, including ANTS. In this prospectus, we
use a number of short-hand terms in order to sinplify the discussion of our operations. In particular:

* “pounds,” “sterling,” “£”, “pence” and “p” refer to the currency of the United Kingdom; and
« “U.S.dollars”, “dollars”, “U.S.$”, “$” and “¢” refer to the currency of the United States.

LIMITATIONS ON ENFORCEMENT OF US. LAWS
AS AGAINST SANTANDER UK, ANTS, THEIR
RESPECTIVEMANAGEMENTS AND OTHERS

Each of Santander UK and ANTSis a public limited company incorporated in England and Wales. All
of our directors are residents of the United Kingdom or countries other than the United States. As aresult,
you should note that it may be difficult or impossible to serve legal process on Santander UK, ANTS, or
their respective directors, officers and managers, and to force themto appear in a U.S. court. Santander
UK’s and ANTS’s legal counsel in England, Slaughter and May, has advised themthat there is doubt as to
the enforceability in those countries, in original actions or in actions to enforce judgments of U.S. courts, of
civil liabilities based on U.S. securities laws.

We have consented to service of process in the Borough of Manhattan, the City of New York, for
claims based on the documents underlying the particular debt securities that each of us will issue or
guarantee, which include the related indenture, deposit and custody agreements, the terms of the debt
securities and guarantees themselves and the related global debt securities.

WHERE YOU CAN OBTAIN MOREINFORMATION

Santander UK files annual reports, special reports and other information with the Commission. The
Commission allows us to “incorporate by reference” the information Santander UK files with them, which
means that we can disclose important information to you by referring you to those documents. The
information incorporated by referenceis considered to be part of this prospectus. Certain later information
that Santander UK files with the Commission will automatically update and supersede this informetion and
any information so updated and superseded shall not be deemed, except as so updated or superseded, to
constitute part of the registration statement or this prospectus. We incorporate by reference the following
documents:

« Santander UK’s annual report on Form 20-F for the year ended December 31, 2010, filed with the
Commission on March 17, 2011 (SEC File No. 001-14928),
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« any future filings on Form 20-F made with the Commission under the Securities Exchange Act of 1934,
as amended, (the “Exchange Act”) after the date of this prospectus and prior to the termination of the
offering of the securities offered by this prospectus, and

« any future reports on Form6-K that we furnish to the Commission after the date of this prospectus
and prior to the termination of the offering of securities offered by this prospectus that are identified
in such reports as being incorporated by reference in this prospectus but only to the extent identified
in such reports.

You may read and copy any document Santander UK files at the Commission’s public reference roomat
100 F Street, N.E., Washington D.C. 20549 and at the Commission’s regional offices. Please call the
Commission at (800) SEC-0330 for further information about the public reference room. You may request a
copy of these documents at no cost to you, by writing to or telephoning us at the following address:
Secretariat, Santander UK plc, 2 Triton Square, Regent’s Place, London NW1 3A N, England, telephone; +44
870 607 6000. W ebsite: www.santander.co.uk




FORWARD-LOOKING STATEMENTS MAY NOT BEACCURATE

We may fromtime to time make written or oral forward-looking statements. Written forward-looking
statements may appear in documents filed with the Commission, including this prospectus or any
accompanying prospectus supplement, documents incorporated herein by reference, reports to
shareholders and other communications. The U.S. Private Securities Litigation Reform Act of 1995, as
amended, contains a safe harbor for forward-looking statements on which we rely in making such
disclosures. Examples of such forward-looking statements include, but are not limited to:

* projections or expectations of revenues, costs, profit (or loss), earnings (or loss) per share, dividends,
capital structure or other financial items or ratios;

- statements of plans, objectives or goals or those of our management, including those related to
products or services;

« statements of future economic performance; and
« statements of assunmptions underlying such statements.

Words such as ‘believes’, ‘anticipates’, ‘expects’, ‘intends’, ‘aims’, ‘plans’, ‘targets’ and similar
expressions are intended to identify forward-looking statements but are not the exclusive means of
identifying such statements. By their very nature, forward-looking statements are not statements of
historical or current facts; they cannot be objectively verified, are speculative and involve inherent risks
and uncertainties, both general and specific, and risks exist that the predictions, forecasts, projections and
other forward-looking statements will not be achieved. We caution readers that a number of important
factors could cause actual results to differ materially fromthe plans, objectives, expectations, estimates and
intentions expressed in such forward-looking statements made by us or on our behalf. Some of these factors
include:

- the effects of U.K. economic conditions (e.g. recent decline in housing market, rising unemployment,
increased taxation and reduced public spending);

the effects of conditions in global financial merkets (e.g. increased market volatility, reduced credit
availability and increased commercial and consumer loan delinquencies);

the credit quality of borrowers and the soundness of other financial institutions;

our ability to access liquidity and funding on financial terms acceptable to it;

« the extent to which regulatory capital and liquidity requirements and any changes to these
requirements may limit our operations;

the effects of any changes to the credit rating assigned to us, any of our members or any of their
respective debt securities;

the effects of fluctuations in interest rates, foreign exchange rates, basis spreads, bond and equity
prices and other market factors;

« the extent to which we may be required to record negative fair value adjustments for our financial
assets due to changes in market conditions;

« our ability to manage any future growth effectively (e.g. efficiently managing the operations and
employees of expanding businesses and maintaining or growing its existing customer base);

« our ability to realize the anticipated benefits of our business combinations and our exposure, if any,
to any unknown liabilities or goodwill impairments relating to the acquired businesses;

« the effects of competition, or intensification of such competition, in the financial services markets in
which we conduct business and the impact of our customer perception of our customer service levels
on existing or potential new business;

« the extent which we may be exposed to operational losses (e.g. failed internal or external processes,
people and systems);
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our ability to recruit, retain and develop appropriate senior management and skilled personnel;

the effects of any changes to our reputation or the reputations of any of our members or affiliates
operating under our brands;

the effects of the financial services laws, regulations, administrative actions and policies and any
changes thereto in each location in which we operate;

the effects of taxation requirements and any changes thereto in each location in which we operate
(e.g. the bank levy in the U.K.);

the effects of the proposed reformand reorganization of the structure of the U.K. financial regulatory
authorities and of the U.K. regulatory framework that applies to our members;

the effects of any new reforms to the U.K. mortgage lending market;

the power of the U.K. Financial Services A uthority (or any overseas regulator) to intervenein
response to attempts by customers to seek redress fromfinancial service institutions, including us, in
case of industry-wide issues;

the extent to which our members may be responsible for contributing to compensation schemes in the
U.K. in respect of banks and other authorized financial services firms that are unable to meet their
obligations to custonmers;

the effects which the U.K. Banking A ct 2009 may have, should the H.M. Treasury, the Bank of
England and/or the U.K. Financial Services A uthority exercise their powers under this Act in the
future against us;

our dependency on information technology systems;
therisk of third parties using us as a conduit for illegal activities without our knowledge;
the effects of any changes in our pension liabilities and obligations; and

our success at managing the risks to which we are exposed, including the foregoing.

Undue reliance should not be placed on forward-looking statements when making decisions with
respect to us and/or our securities. Investors and others should take into account the inherent risks and
uncertainties of forward-looking statements and should carefully consider the foregoing non-exhaustive list
of important factors. Forward-looking statements speak only as of the date on which they are made and are
based on the knowledge, information available and views taken on the date on which they are made; such
knowledge, information and views may change at any time. We do not undertake any obligation to update
or revise any forward-looking statement, whether as aresult of new information, future events or otherwise.




DESCRIPTION OF THEISSUER AND GUARANTOR

Santander UK plc and the Santander UK Group
Background

The Abbey National Building Society (the “Society”) was formed in 1944 with the merger of two long-
standing building societies and is now a public limited liability company incorporated and registered in
England and Wales under the Companies Act 1985. In 1988, Abbey National plc (now Santander UK plc)
was incorporated as a bank with registered number 2294747 and in 1989 the Society transferred business to
Abbey National plc as part of the conversion and listing on the London Stock Exchange.

On November 12, 2004, Banco Santander, SA. (“Banco Santander”) completed the acquisition of the
entireissued ordinary share capital of Abbey National plc (now called Santander UK plc), implemented by
means of a scheme of arrangement under Section 425 of the Companies Act 1985. Banco Santander is one of
the largest banks in the world by market capitalization. Founded in 1857, Banco Santander has more than
90 million customers and over 14,000 branches.

As of January 11, 2010, Abbey National plc changed its name to Santander UK plc and nhow operates
under the Santander brand name.

Corporate Purpose and Strategy

Santander UK’s purpose is to maximize value for its shareholders, Banco Santander and its subsidiary
company Santusa Holding, S.L., by focusing on offering afull commercial banking service in the United
Kingdomproviding good service and value-for money products to customers. With the continuing support
of Banco Santander, Santander UK aims to be the best commercial bank in the United Kingdom.

Business and Support Divisions
Santander UK’s management structure consists of a number of business and support divisions.

The business divisions consist of:

Retail Banking

Retail Banking offers residential mortgages, savings, banking and consumer credit, online banking and
other financial services through cahoot, general insurance, Santander Business Banking, asset management
and credit cards.

Global Banking & Markets

Gobal Banking & Markets is afinancial markets business focused on providing value added financial
services to large corporates not serviced by Corporate Banking (being, in general, very large multinationals)
and financial institutions, as well as to the rest of Santander UK’s business (including the Retail Banking
and Corporate Banking divisions). It is structured into five main product areas: Rates, Foreign Exchange and
money markets, Equity, Credit and Transaction Banking. In addition, large and complex clients are covered
by teams organised along industry lines. Rates covers sales and trading activity for fixed income products.

Corporate Banking

Corporate Banking provides arange of banking services through its network of 25 Corporate Business
Centres and specialist businesses, including loans, current accounts, deposits, treasury services, asset
finance, cash transmission, trade finance and invoice discounting. The Corporate Business Centres have
seen significant growth in their customer base in 2009 and 2010 and primerily service small and medium-
sized U.K. companies. The specialist businesses within Corporate Banking service customers in various
business sectors including Real Estate, Social Housing and Infrastructure.
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Corporate Banking is also responsible for managing certain non-core portfolios, including aviation and
shipping. Prior to its disposal on December 8, 2008, it was also responsible for Porterbrook, its rolling stock
leasing business.

Group Infrastructure

Group Infrastructure consists of Asset and Liability Management (“ALM”), which is also responsible
for our capital, funding and the Treasury asset portfolio that is being run down. ALM is responsible for
managing our structural balance sheet shape and strategic and tactical liquidity risk management. This
includes short-termand mediumtermfunding, covered bond and securitization programs. ALM’s
responsibilities also include our banking product and structural exposure to interest rates. ALM
recommends and helps to implement Board, Asset and Liability Management Committee and Risk
Committee policies for all aspects of balance sheet management — formulating guidance for, and
monitoring, the overall balance sheet shape, including maturity profile. It is also responsible for the return
on the our capital, reserves, preference shares and subordinated debt.

The support divisions consist of:

Retail Products and Marketing, Human Resources, M anufacturing, Risk and Internal Audit.

In addition there are a number of corporate units:

Financial Planning, Financial Reporting and Tax, Cost Management & Control, Corporate Services,
Service Quality, Communications and Santander Universities in the U.K.
Abbey National Treasury Services plc

The Issuer is a public limited liability company incorporated and registered in England and Wales under
the Companies Act 1985. The Issuer was incorporated on January 24, 1989 with registered number 2338548,
is regulated by the Financial Services Authority and is an authorised person with permission to accept
deposits under the Financial Services and Markets Act 2000 (“FSMA”™).

The Issuer is adirect wholly-owned subsidiary of Santander UK, which has given afull and
unconditional guarantee in respect of the liabilities of the Issuer incurred prior to July 31, 2012,

The Issuer falls within the Gobal Banking & Markets, Corporate Banking and Group Infrastructure
Divisions of the Santander UK Group. It currently operates the following sub-divisions:

» Asset & Liability Management;
» Gobal Banking & Markets; and
« Corporate Banking.




RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratios of earnings to fixed charges for the past five
years prepared in accordance with International Financial Reporting Standards (“IFRS”). For the purpose of
calculating the ratios of earnings to fixed charges, earnings consist of profit on continuing operations
before tax plus fixed charges. Fixed charges consist of interest payable, including the amortization of
discounts and premiums on debt securities in issue.

Years Ended December 31,
2010 2009 2008 2007 2006
%

Ratio of Earnings to Fixed Charges:
Bxcluding Interest on Retail Deposits 362.67 20242 13661 13274 12257
Including Interest on Retail Deposits 16573 14327 11781 11558 109.70




USE OF PROCEEDS

Unless otherwise disclosed in the accompanying prospectus supplement, the net proceeds fromthe
sale of the debt securities will be used for general corporate purposes.




EXCHANGE RATES

The following tables set forth, for the periods indicated, certain information concerning the exchange
rate for pounds sterling based on the noon buying rate in New York City for cable transfers in foreign
currencies, as certified for customs purposes by the Federal Reserve Bank of New York, expressed in U.S.
dollars per £1.00. No representation is made that amounts in pounds sterling have been, could have been or
could be converted into U.S. dollars at the noon buying rate or at any other rate. The noon buying rate for
U.S. dollars on March 11, 2011 was U.S.$1.60.

Period
High Low Average(1) End

Calendar Period US$ Rate US$ Rate US$Rate US$ Rate
Years ended December 31 :

2010 1.64 1.43 1.55 154
2009 1.70 1.37 157 1.62
2008 2.03 144 1.85 1.46
2007 211 1.92 2.00 1.98
2006 1.98 173 1.84 1.96
Months ended:

March 2011(2) 163 1.60 162 1.60
February 2011 1.62 1.60 161 1.62
January 2011 1.60 155 158 1.60
December 2010 159 14 1.56 1.4
November 2010 163 156 1.60 156
October 2010 1.60 157 159 1.60
September 2010 159 153 1.56 157

(1) The average of the noon buying rates on the last business day of each month during the relevant
period.

(2) With respect to March 2011 for the period fromMarch 1to March 11.




DESCRIPTION OF THEDEBT SECURITIES AND GUARANTEES

The following description sets forth certain general terms and provisions of the debt securities to which
any prospectus supplement may relate. The particular terms of each series of debt securities offered by any
prospectus supplement and the extent, if any, to which the general provisions described below may apply
to the debt securities so offered will be described in the prospectus supplement relating to those debt
securities. As used in this description, the holder of adebt security is, with respect to a debt security in
registered form, the registered owner of that debt security.

When we refer to “debt securities” and “guarantee” in this prospectus, we mean the senior debt
securities and senior guarantees, respectively. In this description, the references to “ANTS,” the “Issuer,”
“we,” “us” or “our” refer only to Abbey National Treasury Services plc (and not to any of its affiliates,
including Santander UK) and references to “Santander UK” refer only to Santander UK plc (and not to any
of its affiliates, including its subsidiaries and ANTS). The debt securities and the guarantees will be issued
under a senior indenture (the “indenture”) among ANTS, Santander UK and The Bank of New York Mellon,
as trustee (the “trustee”). The formof the indenture is filed as an exhibit to the registration statement of
which this prospectus is a part. The terms of the indenture include those provisions made part of the
indenture by reference to the Trust Indenture Act of 1939 (“TIA”).

The following summaries of the material provisions of the debt securities, the guarantees and the
indenture do not purport to be complete and are qualified in their entirety by reference to all the provisions
of the indenture, including the definitions of certain terms which are provided in the indenture. Wherever
particular defined terms of the indenture are referred to and those terms are not defined in this prospectus,
such defined terms shall have the meanings assigned in the indenture and are incorporated by reference
into this prospectus.

Genera

The debt securities are not deposits and are not insured or guaranteed by the U.S. Federal Deposit
Insurance Corporation or any other government agency of the United States or the United Kingdom

The indenture does not limit the amount of debt securities that we may issue. We may issue debt
securities in one or more series. The relevant prospectus supplement for any particular series of debt
securities will describe the terms of the offered debt securities, including some or all of the following terms:

« their specific designation, authorized denomination and aggregate principal amount;
« the price or prices at which they will be issued;

 whether such debt securities will be dated debt securities with a specified maturity date or undated
debt securities with no specified maturity date;

» the annual interest rate or rates, or how to calculate the interest rate or rates;

« the date or dates fromwhich interest, if any, will accrue or the method, if any, by which such date or
dates will be determined;

« thetimes and places at which any interest payments are payable;

« theterms of any mandatory or optional redemption, including the amount of any premium;

« any modifications or additions to the events of defaults with respect to the debt securities offered;
« the currency or currencies in which they are denominated and in which we will make any payments;
« any indexused to determine the amount of any payments on the debt securities;

« any restrictions that apply to the offer, sale and delivery of the debt securities and the exchange of
debt securities of one formfor debt securities of another form;

» whether and under what circumstances, if other than those described in this prospectus, we will pay
additional amounts on the debt securities following certain developments with respect to withholding
taxor
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information reporting laws and whether, and on what terms, if other than those described in this
prospectus, we may redeemthe debt securities following those developments; and

« any listing on a securities exchange.

In addition, the prospectus supplement will describe certain U.S. federal and U.K. tax considerations
that may apply to any particular series of debt securities.

Debt securities may bear interest at afixed rate or afloating rate. Holders of debt securities shall have
no voting rights except those described under the heading “— M odification and Waiver” below.

We may, without the consent of the holders of the debt securities of any series, issue additional debt
securities guaranteed by Santander UK, having the same ranking and same interest rate, maturity and other
terms as the debt securities previously issued. Any additional debt securities having such similar terms,
together with the debt securities previously issued, will constitute a single series of debt securities under
theindenture.

Guar antee

Santander UK will fully, unconditionally and irrevocably guarantee payment in full of principal, premium
and interest on the debt securities that may become payable to the holders of debt securities issued by us.
The guarantee is set forth in, and forms part of, the indenture under which debt securities will be issued by
us. If, for any reason, we do not make any required payment in respect of our debt securities when due,
Santander UK will cause the payment to be made to or to the order of the applicable trustee. The guarantee
will be on a senior basis when the guaranteed debt securities are issued under the indenture. Holders of
debt securities issued by us may sue Santander UK to enforce their rights under the guarantee without first
suing any other person or entity. Santander UK or one of its wholly owned subsidiaries may, without the
consent of the holders of the debt securities, assume all of our rights and obligations under the debt
securities and upon such assumption, we will be released fromits liabilities under the indenture and the
debt securities.

Form of Debt Securities; Book -Entry System
General

Unless the relevant prospectus supplement states otherwise, the debt securities shall initially be
represented by one or more global securities in registered form, without coupons attached, and will be
deposited with or on behalf of one or more depositary, including, without limitation, The Depository
Trust Company (“DTC”), Euroclear Bank S.A ./N.V. (“Euroclear Bank™), as operator of the Euroclear System
(“Euroclear”) and/or Clearstream Banking, soci été anonyme (“Clearstream Luxembourg™), and will be
registered in the name of such depositary or its nominee. Unless and until the debt securities are exchanged
in whole or in part for other securities that we issue or the global securities are exchanged for definitive
securities, the global securities may not be transferred except as awhole by the depositary to anominee or a
successor of the depositary.

The debt securities may be accepted for clearance by DTC, Euroclear and Clearstream Luxembourg.
Unless the relevant prospectus supplement states otherwise, the initial distribution of the debt securities
will be cleared through DTC only. In such event, beneficial interests in the global debt securities will be
shown on, and transfers thereof will be effected only through, the book-entry records maintained by DTC
and its direct and indirect participants, including, as applicable, Euroclear and Clearstream Luxembourg.

The laws of some states may require that certain investors in securities take physical delivery of their
securities in definitive form. Those laws may impair the ability of investors to own interests in book-entry
securities.

So long as the depositary, or its nominee, is the holder of a global debt security, the depositary or its
nominee will be considered the sole holder of such global debt security for all purposes under the
indenture. Except as described below under the heading “— Issuance of Definitive Securities,” no
participant, indirect participant or other person will be entitled to have debt securities registered in its name,
receive or be entitled to receive physical delivery of debt securities in definitive formor be considered the
owner or holder of the debt securities under the indenture. Each person having an ownership or other
interest in debt securities must rely on the procedures of the depositary, and, if aperson is not a participant
in the depositary, must rely on the procedures of the participant or
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other securities intermediary through which that person owns its interest to exercise any rights and
obligations of a holder under the indenture or the debt securities.

Payments on the Global Debt Security

Payments of any amounts in respect of any global securities will be made by the trustee to the
depositary. Payments will be made to beneficial owners of debt securities in accordance with the rules and
procedures of the depositary or its direct and indirect participants, as applicable. Neither we nor Santander
UK, nor the trustee nor any of our agents will have any responsibility or liability for any aspect of the
records of any securities intermediary in the chain of intermediaries between the depositary and any
beneficial owner of an interest in aglobal security, or the failure of the depositary or any intermediary to
pass through to any beneficial owner any payments that we or Santander UK make to the depositary.

The Clearing Systems
DTC, Euroclear and Clearstream Luxembourg have advised us as follows:

DTC. DTC, theworld’s largest securities depository, is a limited-purpose trust company organized
under the New York Banking Law, a““banking organization” within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a ““clearing corporation” within the meaning of
the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions
of Section 17A of the Exchange Act. DTC holds and provides asset servicing for over 3.5 million issues
of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments
(fromover 100 countries) that DTC’s participants deposit with DTC. DTC also facilitates the post-trade
settlement among direct participants of sales and other securities transactions in deposited securities,
through electronic computerized book-entry transfers and pledges between direct participants’
accounts. This eliminates the need for physical movement of securities certificates. Direct participants
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTCis awholly-owned subsidiary of The Depository
Trust & Clearing Corporation (“DTCC”). DTCCis the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing
agencies. DTCCis owned by the users of its regulated subsidiaries. Access to the DTC systemis also
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, and clearing corporations that clear through or maintain a custodial relationship with a
direct participant, either directly or indirectly. The DTC rules applicable to its participants are on file
with the SEC. More information about DTC can be found at www.dtcc.comand www.dtc.org.

Euroclear. Euroclear holds securities for its participants and clears and settles transactions
between its participants through simultaneous electronic book-entry delivery against payment.
Euroclear provides various other services, including safekeeping, administration, clearance and
settlement and securities lending and borrowing, and interfaces with domestic markets in several
countries. Securities clearance accounts and cash accounts with Euroclear are governed by the Terms
and Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear
System, and applicable law (collectively, the “Euroclear Terms and Conditions”). The Euroclear Terms
and Conditions govern transfers of securities and cash within Euroclear, withdrawals of securities and
cash from Euroclear, and receipts of payments with respect to securities in Euroclear.

Clearstream Luxembourg. Clearstream Luxembourg is incorporated under the laws of The Grand
Duchy of Luxembourg as a professional depositary. Clearstream Luxembourg holds securities for its
participants and facilitates the clearance and settlement of securities transactions between its
participants through electronic book-entry changes in accounts of its participants, thereby eliminating
the need for physical movement of certificates. Clearstream Luxermbourg provides to its participants,
among other things, services for safekeeping, administration, clearance and settlement of
internationally traded securities and securities lending and borrowing. Clearstream Luxembourg
interfaces with domestic markets in several countries.
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Issuance of Definitive Securities

So long as the depositary holds the global securities of a particular series of debt securities, such
global securities will not be exchangeable for definitive securities of that series unless:

« the depositary notifies the trustee that it is unwilling or unable to continue to act as depositary for
the debt securities;

 we are wound up and we fail to make a payment on the debt securities when due; or

« at any time we determine at our option and in our sole discretion that the global securities of a
particular series of debt securities should be exchanged for definitive debt securities of that series in
registered form.

Each person having an ownership or other interest in a debt security must rely exclusively on the rules
or procedures of the depositary as the case may be, and any agreement with any direct or indirect
participant of the depositary, including Euroclear or Clearstream Luxembourg and their participants, as
applicable, or any other securities intermediary through which that person holds its interest, to receive or
direct the delivery of possession of any definitive security. The indenture permits us to determine at any
time and in our sole discretion that debt securities shall no longer be represented by global securities. DTC
has advised us that, under its current practices, it would notify its participants of our request, but will only
withdraw beneficial interests fromthe global securities at the request of each DTC participant. We would
issue definitive certificates in exchange for any such beneficial interests withdrawn.

Unless otherwise specified in the prospectus supplement, definitive debt securities will be issued in
registered formonly. To the extent permitted by law, we, Santander UK, the trustee and any paying agent
shall be entitled to treat the person in whose name any definitive security is registered as its absolute
owner.

Payments in respect of each series of definitive securities will be made to the person in whose name the
definitive securities are registered as it appears in the register for that series of debt securities. Payments
will be made in respect of the debt securities by check drawn on abank in New York or, if the holder
requests, by transfer to the holder’s account in New York. Definitive securities should be presented to the
paying agent for redemption.

If we issue definitive debt securities of a particular series in exchange for a particular global debt
security, the depositary, as holder of that global debt security, will surrender it against receipt of the
definitive debt securities, cancel the book-entry debt securities of that series, and distribute the definitive
debt securities of that series to the persons and in the amounts that the depositary specifies pursuant to the
internal procedures of such depositary.

If definitive securities are issued in the limited circumstances described above, those securities may be
transferred in whole or in part in denominations of any whole number of securities upon surrender of the
definitive securities certificates together with the formof transfer, duly completed and executed, at the
specified office of apaying agent. If only part of a securities certificate is transferred, a new securities
certificate representing the balance not transferred will be issued to the transferor within three business
days after the paying agent receives the certificate. The new certificate representing the balance will be
delivered to the transferor by uninsured post at the risk of the transferor, to the address of the transferor
appearing in the records of the paying agent. The new certificate representing the securities that were
transferred will be sent to the transferee within three business days after the paying agent receives the
certificate transferred, by uninsured post at the risk of the holder entitled to the securities represented by
the certificate, to the address specified in the formof transfer.

Settlement

Initial settlement for each series of debt securities and settlement of any secondary market trades in the
debt securities will be made in same-day funds. Book-entry debt securities held through DTC will settlein
DTC’s Same-Day Funds Settlement System.
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Payments

We will make any payments of interest and principal on any particular series of debt securities on the
dates and, in the case of payments of interest, at the rate or rates, that we set out in, or that are determined
by the method of calculation described in, the relevant prospectus supplement.

Status
Status of the Debt Securities and the Guarantees

The debt securities will constitute our direct, unconditional, unsubordinated and unsecured
obligations. The guarantees will constitute direct, unconditional, unsubordinated and unsecured
obligations of Santander UK. In each case these obligations shall be without any preference among
themselves and will rank at least equally with deposits and all other unsecured and unsubordinated
obligations of us or Santander UK, as the case may be. This will be subject, in the event of insolvency, to
laws of general applicability relating to or affecting creditors’ rights. In addition, other unsecured and
unsubordinated indebtedness may contain covenants, events of default and other provisions which are
different fromor which are not contained in the debt securities and the guarantees.

General

Holding Company Structure. Because Santander UK is a holding company as well as an operating
company, its rights and the rights of its creditors (including the holders of debt securities benefitting from
the guarantees of Santander UK) to participate in the assets of any of its subsidiaries (other than in the case
of debt securities issued by ANTS) upon the latter’s liquidation or recapitalization will be subject to the
prior claims of such subsidiary’s creditors, including, in the case of debt securities issued by ANTS, its
depositors, except to the extent that Santander UK may itself be a creditor with recognized claims against
such subsidiary. Under the terms of a guarantee dated January 29, 2008, ANTS agreed to guarantee the
obligations of Santander UK. The effect of this guaranteeis that creditors of ANTSwould rank pari passu
with Santander UK’s direct creditors in the event of the insolvency of Santander UK.

Currency. To the extent that holders of the debt securities are entitled to any recovery with respect to
the debt securities in any bankruptcy, winding up or liquidation, it is unclear whether such holders would
be entitled in such proceedings to arecovery in dollars and may be entitled only to arecovery in pounds
sterling, and, as a general matter, the right to claimfor any amounts payable on debt securities may be
limited by applicableinsolvency law.

Additional Amounts

Unless the relevant prospectus supplement provides otherwise, amounts to be paid on any series of
debt securities or under the guarantee will be made without deduction or withholding for, or on account of,
any and all present and future income, stamp and other taxes, levies, imposts, duties, charges, fees,
deductions or withholdings now or hereafter imposed, levied, collected, withheld or assessed by or on
behalf of the country in which we are or Santander UK is, as the case may be, organized or any political
subdivision or authority thereof or therein having the power to tax (the “taxing jurisdiction”), unless such
deduction or withholding is required by law. If at any time ataxing jurisdiction requires us to meke such
deduction or withholding, we, or Santander UK, as the case may be, will pay additional amounts with
respect to the principal of, interest and any other payments on, the debt securities (“Additional Amounts™)
that are necessary in order that the net amounts paid to the holders of those debt securities, after the
deduction or withholding, shall equal the amounts which would have been payable on that series of debt
securities if the deduction or withholding had not been required. However, this will not apply to any such
amount that would not have been payable or due but for the fact that:

« the holder or the beneficial owner of the debt securities is a domiciliary, national or resident of, or
engaging in business or maintaining a permanent establishment or physically present in, ataxing
jurisdiction or otherwise having some connection with the taxing jurisdiction other than the holding
or ownership of adebt security, or the collection of any payment of, or in respect of, principal of, or
any interest or other payment on, any debt security of the relevant series or under the guarantee;
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« except in the case of awinding up in the United Kingdom, the relevant debt security is presented
(where presentation is required) for payment in the United Kingdom;

« therelevant debt security is presented (where presentation is required) for payment more than
30 days after the date payment became due or was provided for, whichever is later, except to the
extent that the holder would have been entitled to the Additional Amounts on presenting the debt
security for payment at the close of that 30 day period;

« the holder or the beneficial owner of the relevant debt security or the beneficial owner of any
payment of or in respect of principal of, or any interest or other payment on, the debt security failed
to comply with arequest by us or our liquidator or other authorized person addressed to the holder
(¥ to provide information concerning the nationality, residence or identity of the holder or the
beneficial owner or (y) to make any declaration or other similar claimto satisfy any information
requirement, which, in the case of (X) or (y) is required or imposed by a statute, treaty, regulation or
administrative practice of ataxing jurisdiction as a precondition to exemption fromall or part of the
tax, assessment or other governmental charge;

« thewithholding or deduction is imposed on a payment to or for the benefit of an individual and is
required to be made pursuant to European Council Directive 2003/48/EC or any other Directive
implementing the conclusions of the ECOFIN Council meeting of November 26-27, 2000 on the
taxation of savings income or any law implementing or complying with, or introduced in order to
conformto, such directives;

« therelevant debt security is presented (where presentation is required) for payment by or on behalf
of aholder who would have been able to avoid such withholding or deduction by presenting (where
presentation is required) the relevant debt security to another paying agent in a member state of the
European Union; or

« any conbination of the above itens;

nor shall Additional Amounts be paid with respect to the principal of, or any interest on, the debt securities
or under the guarantee to any holder who is afiduciary or partnership or settlor with respect to such
fiduciary or amember of such partnership other than the sole beneficial owner of such payment to the
extent such payment would be required by the laws of any taxing jurisdiction to be included in theincome
for tax purposes of a beneficiary or partner or settlor with respect to such fiduciary or a member of such
partnership or a beneficial owner who would not have been entitled to such Additional Amounts, had it
been the holder.

Whenever we refer in this prospectus and any prospectus supplement, in any context, to the payment
of the principal of (and premium, if any) or interest or other payment on, or in respect of, any debt security
of any series, we mean to include the payment of Additional Amounts to the extent that, in the context,
Additional Amounts are, were or would be payable.

Redemption

Unless the relevant prospectus supplement provides otherwise, we will have the option to redeemthe
debt securities of any series as awhole upon not less than 30 nor more than 60 days’ notice to each holder
of debt securities, on any interest payment date, at a redemption price equal to 100% of their principal
amount together with any accrued but unpaid payments of interest, to the redemption date, or, in the case
of discount securities, their accreted face amount if we determine that as aresult of achangein or
amendment to the laws or regulations of any taxing jurisdiction, including any treaty to which such taxing
jurisdiction is a party, or achange in an official application or interpretation of those laws or regulations,
including adecision of any court or tribunal, which becomes effective on or after the date of the applicable
prospectus supplement:

« in making any payments, on the particular series of debt securities or under the guarantee, we or
Santander UK have paid or will or would on the next interest payment date be required to pay
Additional Amounts;

+ payments, on the next interest payment date in respect of any of the series of debt securities, has
been or would be treated as a “distribution,” in each case within the meaning of Section 1000 of the
Corporation Tax Act 2010 of the United Kingdom, or any statutory modification or re-enactment of
theAct; or
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+ on the next interest payment date we or Santander UK was not or would not be entitled to claima
deduction in respect of the payments in computing our U.K. taxation liabilities, or the value of the
deduction to us would be materially reduced.

In each case we shall be required, before we give a notice of redemption, to deliver to the trustee a
written legal opinion of independent counsel of recognized standing in the relevant taxing jurisdiction,
selected by us, in aformreasonably satisfactory to the trustee confirming that we are entitled to exercise
our right of redemption.

The relevant prospectus supplement will specify whether or not we may redeemthe debt securities of
any series, in whole or in part, at our option, in any other circumstances and, if so, the prices and any
premiumat which and the dates on which we may do so. Any notice of redemption of debt securities of any
series will state, among other itens:

« the redemption date;
» the amount of debt securities to be redeemed if less than all of the series is to be redeemed;

« the redemption price;

that the redemption price will become due and payable on the redemption date and that payments will
cease to accrue on such date;

« the place or places at which each holder may obtain payment of the redemption price; and

« the CUSIP, Common Code and/or ISIN number or numbers, if any, with respect to such debt
securities

In the case of a partial redemption, the trustee shall select the debt securities to be redeemed in any
manner which it deems fair and appropriate.

We, Santander UK or any of Santander UK’s subsidiaries may at any time and fromtimeto time
purchase debt securities of any series in the open market or by tender (available to each holder of debt
securities of the relevant series) or by private agreement, if applicable law allows. Any debt securities of any
such series purchased by us, Santander UK or any of Santander UK’s subsidiaries may be held, resold or
surrendered by the purchaser thereof through us to the trustee or any paying agent for cancellation.

Modification and Wai ver

We, Santander UK, and the trustee may make certain modifications and amendments of the applicable
indenture with respect to any series of debt securities without the consent of the holders of the debt
securities. Other modifications and amendments may be made to the indenture with the consent of the
holder or holders of not less than a mgjority in aggregate outstanding principal amount of the debt
securities of the series outstanding under the indenture that are affected by the modification or amendment,
voting as one class. However, no modifications or amendments may be made without the consent of the
holder of each debt security affected that would:

« changethe stated maturity of the principal amount of any debt security;

« reduce the principal amount of, the interest rates, or any premium payable upon the redemption of, or
the payments with respect to any debt security;

« change any obligation to pay Additional Amounts;
+ changethe currency of payment;
« impair theright to institute suit for the enforcement of any payment due and payable;

« reduce the percentage in aggregate principal amount of outstanding debt securities of the series
necessary to modify or amend the indenture or to waive compliance with certain provisions of the
indenture and any past Event of Default, (as such termis defined below); or

« modify the above requirements or requirements regarding waiver of past defaults.
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Bvents of Default; Limitation of Remedies
Event of Default

Unless the relevant prospectus supplement provides otherwise, an “Event of Default” with respect to
any series of debt securities shall result if:

 we or Santander UK do not pay any principal or interest on any debt securities of that series within
14 days fromthe due date for payment and the principal or interest has not been duly paid within a
further 14 days following written notice fromthe trustee or fromholders of 25% in outstanding
principal amount of the debt securities of that series to us or Santander UK requiring the payment to
be made. It shall not, however, be an Event of Default if during the 14 days after the notice, we or
Santander UK satisfy the trustee that such sums were not paid in order to comply with alaw,
regulation or order of any court of competent jurisdiction. Where there is doubt as to the validity or
applicability of any such law, regulation or order, it shall not be an Event of Default if we or Santander
UK act on the advice given to us during the 14 day period by independent legal advisers approved
by the trustee; or

+ we or Santander UK breach any covenant or warranty of the indenture (other than as stated above
with respect to payments when due) and that breach has not been remedied or waived within 60 days
of receipt of awritten notice fromholders of at least 25% in outstanding principal amount of the debt
securities of that series requiring the breach to be remedied; or

« either acourt of competent jurisdiction issues an order which is not successfully appealed within
30days, or an effective shareholders’ resolution is validly adopted, for our winding-up or Santander
UK’s winding-up (other than under or in connection with a scheme of reconstruction, merger or
amalgamation not involving bankruptcy or insolvency).

If an Event of Default occurs and is continuing, the trustee or the holders of at least 25% in outstanding
principal amount of the debt securities of that series may at their discretion declare the debt securities of
that series to be due and repayable immediately (and the debt securities of that series shall thereby become
due and repayable) at their outstanding principal amount (or at such other repayment amount as may be
specified in or determined in accordance with the relevant prospectus supplement) together with accrued
interest, if any, as provided in the prospectus supplement. The trustee may at its discretion and without
further notice institute such proceedings as it may think suitable, against us or Santander UK to enforce
payment. Subject to the indenture provisions for the indemnification of or provision of security to the
trustee, the holder(s) of a mgjority in aggregate principal amount of the outstanding debt securities of any
series shall have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the trustee or exercising any trust or power conferred on the trustee with respect to the
series. However, this direction must not be in conflict with any rule of law or the indenture, and must not be
unjustly prejudicial to the holder(s) of any debt securities of that series not taking part in the direction, as
determined by the trustee. The trustee may also take any other action, consistent with the direction, that it
deems proper.

By accepting adebt security, each holder will be deemed to have waived any right of set-off,
counterclaimor combination of accounts with respect to the debt securities or the applicable indenture that
they might otherwise have against us or Santander UK, whether before or during our winding up.

General

The holder or holders of not less than a mgjority in aggregate principal amount of the outstanding debt
securities of any series may waive any past default with respect to the series, except a default in respect of
the payment of interest, if any, or principal of (or premium, if any) or payments on any debt security or a
covenant or provision of the applicable indenture which cannot be modified or amended without the
consent of each holder of debt securities of such series.

Subject to the provisions of the indenture relating to the duties of the trustee, if an Event of Default
occurs and is continuing with respect to the debt securities of any series, the trustee will be under no
obligation to any holder or holders of the debt securities of the series, unless they have offered reasonable
indemnity or security to the trustee. Subject to the indenture provisions for the indermification of or
provision of security to the trustee, the holder or
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holders of a mgjority in aggregate principal amount of the outstanding debt securities of any series shall
have theright to direct the time, method and place of conducting any proceeding for any remedy available
to the trustee or exercising any trust or power conferred on the trustee with respect to the series, if the
direction is not in conflict with any rule of law or with the indenture and the trustee does not determine that
the action would be unjustly prejudicial to the holder or holders of any debt securities of any series not
taking part in that direction. The trustee may take any other action that it deems proper which is not
inconsistent with that direction.

The indenture provides that the trustee will, within 90 days after the occurrence of an Event of Default
of which aresponsible officer of the trustee has written notice with respect to the debt securities of any
series known to it, give to each holder of the debt securities of the affected series notice of the Event of
Default unless the Event of Default has been cured or waived. However, the trustee shall be protected in
withholding notice if it determines in good faith that withholding notice is in the interest of the holders.

We are required to furnish to the trustee annually a statement as to our compliance with all conditions
and covenants under the indenture.

Consolidation, Merger and Sal e of Assets; Assumption

We or Santander UK may, without the consent of the holders of any of the debt securities, consolidate
with, merge into or transfer or lease our assets substantially as an entirety to any person, provided that any
successor corporation formed by any consolidation or amalgamation, or any transferee or lessee of our
assets, is a company organized under the laws of the European Union or the laws of the United States,
Canada, Australiaor New Zealand that assumes, by a supplemental indenture, our obligations or, if
applicable, Santander UK’s obligations, on the debt securities, on the guarantees and under the indenture,
and we procure the delivery of a customary officer’s certificate and legal opinion providing that the
conditions precedent to the transaction have been conplied with.

Subject to applicable law and regulation, Santander UK or any wholly-owned subsidiaries of Santander
UK may assume our obligations under the debt securities of any series without the consent of any holder,
provided that, if such subsidiary assumes such obligations, Santander UK confirms that its guarantees as
guarantor will apply to such subsidiary’s obligations under the debt securities of that series. Upon such
assumption, all of our direct obligations under the debt securities of the series and the applicable indenture
shall immediately be discharged. Any Additional Amounts under the debt securities of the series will be
payable in respect of taxes imposed by the jurisdiction in which the assuming entity is incorporated, subject
to exceptions equivalent to those that apply to any obligation to pay Additional Amounts in respect of
taxes imposed by the taxing jurisdiction of the Issuer, rather than taxes imposed by the taxing jurisdiction in
which the assuming entity is incorporated. However, if Santander UK makes payment under the guarantee,
it shall be required to pay Additional Amounts related to taxes, subject to the exceptions described under
the heading “— Additional Amounts” above, imposed by any taxing jurisdiction by reason of the
guarantee payment. The entity that assumes our obligations will also be entitled to redeemthe debt
securities of the relevant series in the circumstances described in “— Redemption” above with respect to
any change or amendment to, or change in the application or official interpretation of, the laws or
regulations (including any treaty) of the assuming subsidiary’s jurisdiction of incorporation which occurs
after the date of the assumption.

An assumption of our obligations under the debt securities of any series might be deemed for
U.S. federal income tax purposes to be an exchange of those debt securities for new debt securities by each
beneficial owner, resulting in arecognition of taxable gain or loss for those purposes and possibly certain
other adverse tax consequences described below under the heading “Certain Tax Considerations — Certain
U.S. Federal Income Tax Considerations — Change in Obligor of the Debt Instruments”. You should
consult your tax advisor regarding the U.S. federal, state and local income tax consequences of an
assumption.

Gowverning Law

The debt securities, the guarantees and the indenture will be governed by and construed in accordance
with the laws of the State of New York.

18







Table of Contents

Notices

All notices to holders of registered debt securities shall be validly given if in writing and mailed, first-
class postage prepaid, to themat their respective addresses in the register maintained by the trustee.

The Trustee

The Bank of New York Mellon, One Canada Square, London E14 5AL, is the trustee under the
indenture. The trustee shall have and be subject to all the duties and responsibilities specified with respect
to an indenture trustee under the TIA. Subject to the provisions of the TIA, the trustee is under no
obligation to exercise any of the powers vested in it by the indenture at the request of any holder of notes,
unless offered reasonable indemity by the holder against the costs, expense and liabilities which might be
incurred thereby. We, Santander UK and certain of Santander UK’s subsidiaries may maintain deposit
accounts and conduct other banking transactions with The Bank of New York Mellon in the ordinary
course of our business. The Bank of New York Mellon is also the book-entry depositary, issuing agent or
paying agent with respect to certain of our, Santander UK’s or certain of its subsidiaries’ debt securities.

Consent to Service of Process

Under the indenture, we and Santander UK irrevocably designate CT Corporation Systemat 111 Eighth
Avenue, in the Borough of Manhattan, The City of New York, New York, as our authorized agent for service
of process in any legal action or proceeding arising out of or relating to the indenture or any debt securities
brought in any federal or state court in The City of New York, New York and we and Santander UK
irrevocably submit to the jurisdiction of those courts.
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CERTAIN TAX CONSIDERATIONS

Certain U.S. Feder al Income Tax Consider ations

Introduction

Thefollowing is asummary of certain U.S. federal income tax considerations that may berelevant to a
holder of a debt security. This summary deals only with holders that purchase debt securities at their issue
as part of an initial offering and hold debt securities as capital assets for U.S. federal income tax purposes. It
does not address tax considerations applicable to investors that may be subject to special taxrules,
including banks or other financial institutions, tax-exempt entities, insurance companies, regulated
investment companies, common trust funds, entities that are treated for U.S. federal income tax purposes as
partnerships or other pass-through entities, controlled foreign corporations, dealers in securities or
currencies, traders in securities that elect mark to market, persons that will hold debt securities as part of an
integrated investment, including a straddle, a synthetic security or hedge or a conversion transaction,
comprised of adebt security and one or more other positions, or U.S. Holders (as defined below) that have a
functional currency other than the U.S. dollar.

The summary is based on the Internal Revenue Code of 1986, as amended (the “Code”), administrative
pronouncements, judicial decisions and final, temporary and proposed Treasury regulations, in each case as
of the date hereof, changes to any of which subsequent to the date of this prospectus may affect the tax
consequences described herein, possibly with retroactive effect.

Persons considering the purchase of debt securities should consult their own tax advisors in
determining the tax conseguences to themof the purchase, ownership and disposition of debt securities,
including the application to their particular situation of the U.S. federal income tax considerations discussed
below, as well as the application of state, local, foreign or other tax laws. U.S. federal income tax
considerations relevant to classes of debt securities subject to special tax rules, such as dual currency debt
securities or debt securities providing for contingent payments, will be provided in the applicable
prospectus supplement. Purchasers of such debt securities should carefully examine the applicable
prospectus supplement and should consult with their tax advisors with respect to those debt securities.

Pursuant to U.S. Treasury Department Circular 230, holder s of debt securities or prospective
pur chaser s ar e her eby natified that: (a) any discussion of U.S. feder al tax issues contained or referredto
in this prospectus or any document referredto hereinis not intended or written to be used, and cannot be
used by debt security holder s for the pur pose of avoi ding penalties that may be imposed under the Code;
(b) such discussion is written for usein connection with the promotion or mark eting of the transactions
or matter s addr essed her ein; and (c) debt security holder s should seek advice based on their particular
circumstances fr om an independent tax advisor .

As used in this prospectus, the term U.S. Holder means:

« acitizen or resident of the United States;

« acorporation (or other entity treated as a corporation for U.S. federal income tax purposes) that is
organized under the laws of the United States or any political subdivision thereof; or

« any person otherwise subject to U.S. federal income taxation on a net income basis in respect of the
debt security.

As used in this summary, the term “non-U.S. Holder” means a holder that is not a U.S. Holder.

U.S. Holders
Payments of Interest

Payments of qualified stated interest (as defined below under “Original Issue Discount™) and
Additional Amounts on adebt security will be taxable to a U.S. Holder as ordinary interest income at the
time that such payments are accrued or are received, in accordance with the U.S. Holder’s method of tax
accounting.
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If such payments of interest are made relating to a debt security that is denominated in aforeign
currency, the amount of interest income realized by a U.S. Holder that uses the cash method of tax
accounting will be the U.S. dollar value of the specified currency payment based on the spot rate of
exchange on the date of receipt regardless of whether the payment is converted into U.S. dollars. No
exchange gain or loss will be recognized with respect to the receipt of such payment (other than exchange
gain or loss realized on the disposition of the foreign currency so received). A U.S. Holder that uses the
accrual method of tax accounting will accrue interest income on the foreign currency debt security in the
relevant foreign currency and translate the amount accrued into U.S. dollars based on:

+ the average exchangerate in effect during the interest accrual period, or portion thereof within the
holder’s taxable year; or

- at the holder’s election, at the spot rate of exchange on (1) the last day of the accrual period, or the
last day of the taxable year within the accrual period if the accrual period spans more than one taxable
year, or (2) the date of receipt, if that date is within five business days of the last day of the accrual
period.

Such an election must be applied consistently by the U.S. Holder to all debt instruments fromyear to
year and can be changed only with the consent of the Internal Revenue Service (“IRS”). A U.S. Holder that
uses the accrual method of tax accounting will recognize foreign currency gain or loss, which will be treated
as ordinary income or loss, on the receipt of an interest payment made relating to a foreign currency debt
security if the spot rate of exchange on the date the payment is received differs fromthe rate applicable to a
previous accrual of that interest income. Such foreign currency gain or loss will be treated as ordinary
income or loss, but generally will not be treated as an adjustment to interest income received on the debt
securities.

Payments of interest on debt securities may be treated as foreign source income for the purposes of
calculating that holder’s foreign tax credit limitation. The limitation on foreign taxes eligible for the US
foreign tax credit is calculated separately with respect to specific classes of income. The rules relating to
foreign tax credits and the timing thereof are complex. You should consult your own tax advisors regarding
the availability of aforeign tax credit under your particular situation.

Original Issue Discount

In General. Debt securities with atermgreater than one year may be issued with OID for U.S. federal
income tax purposes. Such debt securities are called OID debt securities in this prospectus. U.S. Holders
generally must accrue OID in gross income over the term of the OID debt securities on a constant yield
basis, regardless of their regular method of tax accounting. As aresult, U.S. Holders generally will recognize
taxable income in respect of an OID debt security in advance of the receipt of cash attributable to such
income.

OID generally will arise if the stated redemption price at maturity of the debt security exceeds its issue
price by more than a de minimis amount equal to 0.25% of the debt security’s stated redemption price at
maturity multiplied by the number of complete years to maturity. OID may also arise if a debt security has
particular interest payment characteristics, such as stepped interest. For this purpose, the issue price of a
debt security is the first price at which a substantial amount of debt securities is sold for cash, other than to
bond houses, brokers or similar persons or organizations acting in the capacity of underwriters, placement
agents or wholesalers. The stated redemption price at maturity of a debt security is the sumof all payments
due under the debt security, other than payments of qualified stated interest. The term qualified stated
interest generally means stated interest that is unconditionally payable in cash or property, other than debt
instruments of theissuer, at least annually during the entire termof the OID debt security at a single fixed
rate of interest or, under particular conditions, based on one or more interest indices.

For each taxable year of a U.S. Holder, the amount of OID that must be included in gross incomein
respect of an OID debt security will be the sumof the daily portions of OID for each day during that taxable
year or any portion of the taxable year in which such aU.S. Holder held the OID debt security. Such daily
portions are determined by allocating to each day in an accrual period a pro rata portion of the OID allocable
to that accrual period. Accrual periods may be of any length and may vary in length over the termof an OID
debt security. However, accrual periods may not be longer than one year and each scheduled payment of



principal or interest must occur on thefirst day or the final day of a period.
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The amount of OID allocable to any accrual period generally will equal (1) the product of the OID debt
security’s adjusted issue price at the beginning of the accrual period multiplied by its yield to maturity (as
adjusted to take into account the length of the accrual period), less (2) the amount, if any, of qualified stated
interest allocable to that accrual period. In the case of an OID debt security that is afloating rate debt
security, both the annual yield to maturity and the qualified stated interest will be determined for these
purposes as though the debt security will bear interest in all periods at a fixed rate generally equal to the
rate that would be applicable to interest payments on the debt security on its date of issue or, in the case of
some floating rate debt securities, the rate that reflects the yield that is reasonably expected for the debt
security. The adjusted issue price of an OID debt security at the beginning of any accrual period will equal
theissue price of the OID debt security, as defined above, (1) increased by previously accrued OID from
prior accrual periods, and (2) reduced by any payment made on the debt security, other than payments of
qualified stated interest, on or before the first day of the accrual period.

Foreign Currency Debt Securities. In the case of an OID debt security that is also aforeign currency
debt security, aU.S. Holder should determine the U.S. dollar amount includible in income as OID for each
accrual period by

« calculating the amount of OID allocable to each accrual period in the specified currency using the
constant-yield method described above and

« translating the amount of the specified currency so derived at the average exchange rate in effect
during that accrual period, or portion of the accrual period within aU.S. Holder’s taxable year, or, at
the U.S. Holder’s election (as described above under “Payments of Interest”), at the spot rate of
exchange on (1) the last day of the accrual period, or the last day of the taxable year within the accrual
period if the accrual period spans more than one taxable year, or (2) on the date of receipt, if that date
is within five business days of the last day of the accrual period.

All payments on an OID debt security, other than payments of qualified stated interest, will generally
be viewed first as payments of previously accrued OID, to the extent thereof, with payments attributed first
to the earliest accrued OID, and then as payments of principal. Upon the receipt of an amount attributable to
OID, whether in connection with a payment of an amount that is not qualified stated interest or the
disposition of the OID debt security, a U.S. Holder will recognize ordinary income or loss measured by the
difference between (1) the amount received and (2) the amount accrued. The amount received will be
translated into U.S. dollars at the spot rate of exchange on the date of receipt or on the date of disposition
of the OID debt security. The amount accrued will be determined by using the rate of exchange applicable to
such previous accrual.

OID accrued with respect to an OID debt security or an OID debt security that is also aforeign
currency debt security may be treated as foreign source income for the purposes of calculating that holder’s
foreign tax credit limitation. The limitation on foreign taxes eligible for the US foreign tax credit is calculated
separately with respect to specific classes of income. The rules relating to foreign tax credits and the timing
thereof are complex. You should consult your own tax advisors regarding the availability of aforeign tax
credit under your particular situation.

Floating Rate Debt Securities. Floating rate debt securities generally will be treated as “variable rate
debt instruments” under the OID regulations. Accordingly, the stated interest on afloating rate debt
security generally will be treated as qualified stated interest and such a debt security will not have OID
solely as aresult of the fact that it provides for interest at avariable rate. If afloating rate debt security does
not qualify as a“variable rate debt instrument,” the debt security may be subject to special rules that
govern the taxtreatment of debt obligations that provide for contingent payments. The applicable
prospectus supplement will discuss the rules governing such debt securities.

The debt securities may have special redemption, repayment or interest rate reset features, as indicated
in the applicable prospectus supplement. Debt securities containing such features, in particular OID debt
securities, may be subject to special rules that differ fromthe general rules discussed above. Accordingly,
purchasers of debt securities with such features should carefully examine the applicable prospectus
supplement and should consult with their tax advisors with respect to those debt securities.
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Short-Term Debt Securities

Therules set forth above also will generally apply to debt securities having maturities of not more than
one year fromthe date of issuance (“short-term debt securities”), with certain modifications.

First, none of the interest on a short-term debt security is treated as qualified stated interest. Instead,
interest on a short-termdebt security is treated as part of the short-term debt security’s stated redemption
price at maturity, thereby giving rise to OID. Thus, all short-termdebt securities will be OID debt securities.
OID will be treated as accruing on a short-termdebt security ratably or, at the election of aU.S. Holder,
under a constant yield method.

Second, aU.S. Holder of a short-term debt security that uses the cash method of tax accounting will
generally not be required to include OID in respect of the short-termdebt security in income on a current
basis. Such aU.S. Holder may not be allowed to deduct all of the interest paid or accrued on any
indebtedness incurred or maintained to purchase or carry such debt security until the maturity of the debt
security or its earlier disposition in a taxable transaction. In addition, such a U.S. Holder will be required to
treat any gain realized on a disposition of the debt security as ordinary income to the extent of the holder’s
accrued OID on the debt security, and as short-term capital gain to the extent the gain exceeds accrued OID.
A U.S. Holder of ashort-termdebt security using the cash method of tax accounting may, however, elect to
accrue OID into income on acurrent basis. In such case, the limitation on the deductibility of interest
described above will not apply. A U.S. Holder using the accrual method of tax accounting generally will be
required to include OID on a short-termdebt security in income on a current basis.

Third, any U.S. Holder of a short-term debt security, whether using the cash or accrual method of tax
accounting, can elect to accrue the acquisition discount, if any, on the debt security on a current basis. If
such an election is made, the OID rules will not apply to the debt security. Acquisition discount is the
excess of the debt security’s stated redemption price at maturity over the holder’s purchase price for the
debt security. Acquisition discount will be treated as accruing ratably or, at the election of the U.S. Holder,
under a constant-yield method based on daily compounding.

As described above, the debt securities may have special redemption features. These features may
affect the determination of whether a debt security has a maturity of not more than one year and thus is a
short-termdebt security. Purchasers of debt securities with such features should carefully examine the
applicable prospectus supplement and should consult their tax advisors in relation to such features.

Debt Securities Purchased at a Premium

A U.S. Holder that purchases a debt security for an amount in excess of the remaining redemption
amount will be considered to have purchased the debt security at a premiumand the OID rules will not
apply to such holder. Such holder may elect to amortize such premium, as an offset to interest income, using
aconstant-yield method, over the remaining termof the debt security. Such election, once made, generally
applies to all debt instruments held or subsequently acquired by the U.S. Holder on or after the beginning
of thefirst taxable year to which the election applies. Such election may be revoked only with the consent of
the IRS. A U.S. Holder that elects to amortize such premium must reduce its tax basis in adebt security by
the amount of the premium amortized during its holding period. For a U.S. Holder that does not elect to
amortize bond premium, the amount of such premiumwill be included in the U.S. Holder’s tax basis when the
debt security matures or is disposed of by the U.S. Holder. Therefore, a U.S. Holder that does not elect to
amortize premiumand holds the debt security to maturity will generally be required to treat the premiumas
capital loss when the debt security matures.

Amortizable bond premiumin respect of aforeign currency debt security will be computed in the
specified currency and will reduce interest income in the foreign currency. At the time amortized bond
premium offsets interest income, exchange gain or loss, which will be taxable as ordinary income or loss, will
be realized on the amortized bond premiumon such debt security based on the difference between (1) the
spot rate of exchange on the date or dates such premiumis recovered through interest payments on the
debt security and (2) the spot rate of exchange on the date on which the U.S. Holder acquired the debt
security. See “Original Issue Discount — A cquisition Premium” above for a discussion of the treatment of a
debt security purchased for an amount less than or equal to the remaining redemption amount but in excess
of the debt security’s adjusted issue price.
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Purchase, Sale and Retirement of Debt Securities

A U.S. Holder’s tax basis in a debt security generally will equal the cost of that debt security to such
holder

(2) increased by any amounts includible in income by the holder as original issue discount (“OID”) (as
described below) and

(2) reduced by any amortized premiumand any payments other than payments of qualified stated
interest (each as described below) made on the debt security.

The cost of aforeign currency debt security to a U.S. Holder will be the U.S. dollar value of the foreign
currency purchase price on the date of purchase. If a U.S. Holder receives a currency other than the
U.S. dollar in respect of the disposition of adebt security, the amount realized will be the U.S. dollar value of
the specified currency received calculated at the exchange rate in effect on the date of disposition.

In the case of aforeign currency debt security that is traded on an established securities market, a
U.S. Holder generally should determine the U.S. dollar value of (1) the cost of the debt security and (2) the
amount realized in respect of the disposition of the debt security by translating the amount paid in foreign
currency into its U.S. dollar value at the spot rate of exchange on the applicable date. For U.S. Holders using
the cash method of tax accounting, the applicable date is the settlement date of the purchase or disposition.
For U.S. Holders using the accrual method of tax accounting, the applicable date is the trade date, unless
the holder elects to use the spot rate applicable to cash method U.S. Holders. Such election must be applied
consistently by the U.S. Holder to all debt instruments fromyear to year and can be changed only with the
consent of the IRS. The amount of any subsequent adjustments to a U.S. Holder’s tax basis in aforeign
currency debt security in respect of OID and premiumwill be determined in the manner described under
“Original Issue Discount” and “debt securities Purchased at a Premium” below.

Upon the sale, exchange, retirement or other taxable disposition (collectively, a “disposition™) of a debt
security, aU.S. Holder generally will recognize gain or loss equal to the difference between (1) the amount
realized on the disposition, less any accrued qualified stated interest, which will be taxable in the manner
described above under “Payments of Interest,” and (2) the U.S. Holder’s adjusted tax basis in the debt
security. If aU.S. Holder receives a specified currency other than the U.S. dollar in respect of the
disposition of adebt security, the amount realized will be the U.S. dollar value of the specified currency
received calculated at the spot rate of exchange on the date of disposition of the debt security.

Bxcept as discussed below in connection with foreign currency gain or loss and short-termdebt
securities, gain or loss recognized by a U.S. Holder on the sale, exchange, retirement or other taxable
disposition of adebt security will generally be long term capital gain or loss if the U.S. Holder’s holding
period for the debt security exceeded one year at the time of such disposition. If you are an individual
holder, the net amount of long-term capital gain generally will be subject to taxation at reduced rates. Your
ability to offset capital losses against ordinary incomeis limited.

Gain or loss recognized by a U.S. Holder on the sale, exchange, retirement or other taxable disposition
of aforeign currency debt security generally will be treated as ordinary income or loss to the extent that the
gain or loss is attributable to changes in exchange rates during the period in which the holder held the debt
security.

Change in Obligor of the Debt Instruments

The taxtreatment of a change in obligor on adebt security will depend upon whether the modification
of the debt securities results in a “deemed” exchange for United States Federal income or withholding tax
purposes. Under general principles of federal income taxlaw, the modification of a debt instrument creates a
deemed exchange upon which gain or loss may be realized (a“Deemed Exchange”) if the modified debt
instrument differs materially either in kind or in extent fromthe original debt instrument (a “significant
modification”). Under applicable regulations, special rules apply to determine whether there has been a
Deemed Exchange in the case of a changein obligor. A change of obligor is treated as giving riseto a
Deemed Exchange unless the change takes place pursuant to a specified type of transaction, such as a tax-
free reorganization. The determination of whether a change in obligor gives rise to a Deemed Exchange will
be made at the time of such change and will depend upon the circumstances of the substitution in obligor
and whether there is a change in payment expectations. You should consult your own tax advisors
regarding the tax consequences of a change in obligor.
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A Deemed Exchange may qualify as atax- free recapitalization, which generally will not result in the
recognition of gain or loss, if the debt instruments are “securities” for United States federal income tax
purposes. Whether an instrument constitutes a security is determined based on all the facts and
circumstances. M ost authorities have held that the length of the termof adebt instrument is an important
factor in determining whether such instrument is a security for United States federal income tax purposes.

Information Reporting and Backup Withholding

Information returns may be required to be filed with the IRSrelating to payments made to particular
U.S. Holders of debt securities. In addition, U.S. Holders may be subject to backup withholding taxon such
payments if they do not provide their taxpayer identification numbers to the trustee in the manner required,
fail to certify that they are not subject to backup withholding tax, or otherwise fail to comply with applicable
backup withholding taxrules. U.S. Holders may also be subject to information reporting and backup
withholding tax with respect to the proceeds froma sale, exchange, retirement or other taxable disposition of
the debt securities. Any amounts withheld under the backup withholding rules will be allowed as a credit
against the U.S. Holder’s U.S. federal income tax liability provided the required information is timely
furnished to the IRS.

United Kingdom Taxation

The comments bel ow, which are of a general nature and are based on the Issuer 'sunderstanding of
current U.K. law and H.M. Revenue & Customs practice, describe only the U.K. withholding tax treatment
of payments of interest in respect of the debt securities. They are not exhaustive. They do not deal with any
other U.K. taxation implications of acquiring, holding or disposing of debt securities. Prospective
holders of debt securitieswho are in any doubt asto their tax position or who may be subject to taxin a
jurisdiction other than the U.K. are strongly advised to consult their own professional advisers.

1. Provided the Issuer continues to be a bank within the meaning of section 991 of the Income Tax Act
2007 and provided interest on the debt securities which it issues is paid in the ordinary course of its
business, the Issuer is entitled to make payments of interest on such debt securities without withholding or
deduction for or on account of income tax.

2. So long as the debt securities are and continue to be admitted to trading on a “recognized stock
exchange” within the meaning of section 1005 of the Income Tax A ct 2007, payment of interest on the debt
securities may be made without withholding or deduction for or on account of income tax (whether or not

paragraph 1 applies).

3. In other cases, absent any other relief or exemption (such as a direction by H.M. Revenue & Customs
that interest may be paid without withholding or deduction for or on account of taxto a specified holder
following an application by that holder under an applicable double tax treaty), an amount must generally be
withheld on account of income tax at the savings rate (currently 20%) from payments of interest on the debt
securities.

4. If interest is paid under deduction of U.K. income tax (for example, if the debt securities cease to be
listed on arecognized stock exchange), debt security holders who are not resident in the U.K. may be able
to recover all or part of the tax deducted if there is an appropriate provision in an applicable double taxation
treaty.

5. The interest paid on the debt securities will have a U.K. source and accordingly may be chargeable to
U.K. tax by direct assessment. In this event, where the interest is paid without withholding or deduction, the
interest will not be assessed to U.K. taxin the hands of holders of the debt securities (other than certain
trustees) who are not resident for tax purposes in the U.K., except where such persons carry on atrade,
profession or vocation in the U.K. through a U.K. branch or agency or, in the case of corporate holders,
carry on atrade through a permanent establishment in the U.K., in each case being a trade, profession,
vocation or permanent establishment in connection with which the interest is received or to which the debt
securities are attributable; in such a case tax may be levied on the U.K. branch, agency or permanent
establishment. There are exemptions for interest received by certain categories of agents (such as some
brokers and investment managers).

6. The above description of the U.K. withholding tax position assumes that there will be no substitution
of the Issuer and does not consider the tax consequences of any such substitution.
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7. Where debt securities are issued on terms that a premiumis or may be payable on redemption, as
opposed to being issued at adiscount, then it is possible that any such element of premiummay constitute
apayment of interest and be subject to withholding on account of income tax as outlined in the preceding

paragraphs.

8. Where debt securities are issued at an issue price of less than 100% of their principal amount, any
payments in respect of the accrued discount element on any such debt securities will not be made subject
to any withholding or deduction for or on account of income tax.

9. Where interest has been paid under deduction of income tax, holders who are not resident in the U.K.
may be able to recover al or part of the tax deducted under an appropriate provision of an applicable double
taxation treaty.

Payments by a Guarantor

10. If a Guarantor makes any payments under the Guarantee in respect of interest on the debt securities
(or in respect of other amounts due under the debt securities other than the repayment of amounts
subscribed for the debt securities), such payments may be subject to U.K. withholding tax at the basic rate
(currently 20%), subject to such relief as may be available under the provisions of any applicable double
taxation treaty or to any other exemption which may apply. Such payments by a Guarantor may not be
eligible for the exemptions from U.K. withholding tax described above.

11. As set out in more detail in Section 12.02 of the indenture, if a Guarantor is at any time required by
law to deduct or withhold an amount in respect of any withholding taxes in respect of payments under the
Guarantee, that Guarantor must, subject to certain exceptions, pay such additional amounts as shall result in
receipt by the holders of such amounts as would have been received by themhad no such deduction or
withholding been required.

Power of H.M. Revenue & Customs to obtain information and disclose that information to other tax
authorities

12. In certain circumstances, H.M . Revenue & Customs has power to obtain information (including the
name and address of the beneficial owner of the interest) fromany person in the U.K. who either pays or
credits interest to, or receives interest for the benefit of, another person. H.M. Revenue & Customs also has
the power, in certain circumstances, to obtain information fromany person in the U.K. who pays amounts
on the redemption of debt securities which are issued at a discount to, or receives such amounts on behalf
of, another person, although H.M. Revenue & Customs’ published practice indicates that H.M. Revenue &
Customs will not exercise its power to acquire this information in respect of amounts payable on redemption
where such amounts are paid on or before A pril 5, 2011. Such information may include the name and
address of the beneficial owner of the amount payable on redemption. Any information obtained in respect
of payments of interest or amounts payable on redemption may, in certain circumstances, be exchanged by
H.M. Revenue & Customs with the tax authorities of the jurisdiction in which the holder is resident for tax
purposes.

EC Council Directive

13. Directive 2003/48/EC (the “Directive”) provides for the tax authorities of the M ember States to
provide each other with details of payments of interest and similar income made to individuals but permits
certain Member States instead to impose awithholding tax on the payments concerned for a “transitional
period” (although it also provides that no such withholding tax should be levied where the beneficial owner
of the payment authorises an exchange of information and/or where the beneficial owner presents a
certificate fromthe tax authority of the Member State in which the beneficial owner is resident). The
Directive does not preclude Member States fromlevying other types of withholding tax.

14. On September 15, 2008 the European Commission issued a report to the Council of the European
Union on the operation of the Directive, which included the Commission’s advice on the need for changes
to the Directive. On November 13, 2008 the European Commission published a more detailed proposal for
amendments to the Directive, which included a number of suggested changes. The European Parliament
approved an amended version of this proposal on A pril 24, 2009. If any of those proposed changes are
made in relation to the Directive, they may amend or broaden the scope of the requirements described
above.






PLAN OF DISTRIBUTION

Gener al

The Issuer may sell all or part of the debt securities fromtime to time on terms determined at the time
such debt securities are offered for sale to or through underwriters or through selling agents. The Issuer
may also sell such debt securities directly to other purchasers. The names of any such underwriters or
selling agents in connection with the offer and sale of any series of debt securities will be set forth in the
accompanying prospectus supplement relating thereto.

The distribution of the debt securities may be effected fromtime to time in one or more transactions at a
fixed price or prices, which may be changed, or at market prices prevailing at the time of sale, at prices
related to such prevailing market prices or at negotiated prices. If the Issuer uses underwriters in the sale of
such debt securities, they will acquire those debt securities for their own account and such debt securities
may be resold fromtime to time in one or more transactions. Such debt securities may be offered to the
public either through underwriting syndicates represented by managing underwriters or underwriters
without a syndicate. Unless otherwise set forth in the prospectus supplement, the underwriters’ obligations
to purchase such debt securities will be subject to certain conditions precedent. The underwriters will be
obligated to purchase all of such debt securities if any of such debt securities are purchased.

In connection with the sale of debt securities, the underwriters may receive compensation fromthe
Issuer or from purchasers of debt securities for whomthey may act as agents, in the form of discounts,
concessions or commissions. Underwriters may sell debt securities to or through dealers, and such dealers
may receive compensation in the formof discounts, concessions or commissions fromthe underwriters
and/or commissions fromthe purchasers for whomthey may act as agents. Underwriters, dealers and
agents that participate in the distribution of debt securities may be deemed to be underwriters, and any
discounts or commissions received by themfromthe Issuer and any profit on the resale of debt securities
by themmay be deemed to be underwriting discounts and commissions under the Securities Act. Any such
compensation received fromthe Issuer will be described in the accompanying prospectus supplement.

Underwriters, dealers, selling agents and other persons may be entitled, under agreements which may
be entered into with the Issuer and/or Santander UK, to indemnification by the Issuer and/or Santander UK
against certain civil liabilities, including liabilities under the Securities Act.

Each series of debt securities will be a new issue of securities with no established trading market. In the
event that debt securities of a series offered hereunder are not listed on a national securities exchange,
certain broker-dealers may make a market in such debt securities, but will not be obligated to do so and may
discontinue any market making at any time without notice. No assurance can be given that any broker-
dealer will make a market in the debt securities of any series or as to the liquidity of the trading market for
such debt securities.

In relation to each member state of the European Economic Areawhich has implemented the Prospectus
Directive (each, a“Relevant M ember State”), any underwriter, dealer or agent in connection with an offering
of securities will be required to represent and agree that, with effect fromand including the date on which
the Prospectus Directive is implemented in that Relevant Member State (the “Relevant Implementation
Date”) it has not made and will not make an offer of securities which are the subject of the offering
contemplated by this prospectus to the public in that Relevant M ember State, except that it may, with effect
fromand including the Relevant Implementation Date, make an offer of such securities to the public in that
Relevant Member State:

(a) if the terms of those debt securities specify that an offer of those debt securities may be made
other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant M ember State (a“Non-
exempt Offer”), following the date of publication of a prospectus in relation to those securities which
has been approved by the competent authority in that relevant member state or, where appropriate,
approved in another relevant member state and notified to the competent authority in that relevant
member state, all in accordance with the Prospectus Directive and ending on the date which is
12 months after the date of such publication and provided further that the Issuer has consented in
writing to its use for the purposes of that Non-exempt Offer;

(b) at any time to any legal entity which is a qualified investor as defined in the Prospectus
Directive;
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(c) at any time to fewer than 100, or, if the Relevant M ember State has implemented the relevant
provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than qualified
investors as defined in the Prospectus Directive), subject to obtaining the prior consent of the
underwriter nominated by the Issuer for any such offer; or

(d) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided, that no such offer of debt securities referred to in (b) to (d) above shall require the Issuer or any
underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of securities to the public” in relation to
any securities in any relevant member state means the communication in any formand by any means of
sufficient information on the terms of the offer and the securities to be offered so as to enable an investor to
decide to purchase or subscribe the securities, as the same may be varied in that M ember State by any
measure implementing the Prospectus Directive in that Member State and the expression “Prospectus
Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending
Directive, to the extent implemented in the Relevant Member State) and includes any relevant implementing
measure in each Relevant Member State and the 2010 PD Amending Directive” shall mean Directive
2010/73/EC.

Any underwriter, dealer or agent in connection with an offering of securities will be required to
represent and agree that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to
be communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of any securities in
circumstances in which Section 21(1) of the FSM A would not apply to the Issuer or Santander UK if
both the Issuer and Santander UK were not authorized persons; and

(b) it has complied and will comply with all applicable provisions of the FSM A with respect to
anything done by it in relation to any securities in, fromor otherwise involving the U.K.
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LEGAL OPINIONS

Cleary Gottlieb Steen & Hamilton LLP, our U.S. counsel, and Slaughter and May, English solicitors for
Santander UK and ANTS, will pass upon certain legal matters relating to the debt securities and the
guarantees to be offered hereby for Santander UK and ANTS. Allen & Overy LLP will pass upon certain
metters as to United States law for the underwriters.

EXPERTS

The consolidated financial statements, incorporated in this prospectus by reference from Santander UK
plc’s Annual Report on Form 20-F have been audited by Deloitte LLP, an independent registered public
accounting firmas stated in their report, which is incorporated herein by reference. Such financial
statements have been so incorporated in reliance upon the report of such firmgiven upon their authority as
experts in accounting and auditing.
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