> Nationwide

Building Society
NATIONWIDE BUILDING SOCIETY

(incorporated in England and Wales under the UK Building Societies Act 1986, as amended)
$20,000,000,000
Senior Preferred, Senior Non-Preferred and Subordinated Medium-Term Notes
Due Twelve Months or More from Date of Issue

We, Nationwide Building Society (the “Issuer” or the “Society™), may issue at various times up to $20,000,000,000 aggregate principal amount
outstanding at any time of senior preferred, senior non-preferred or subordinated medium-term notes denominated in U.S. dollars or in other currencies or
composite currencies. The notes will be issued in series and each series will be the subject of final terms (each “Final Terms”). We are privately placing the notes
on a delayed or continuous basis to the placement agents named below (the “Placement Agents”) or through the Placement Agents to qualified institutional buyers
as described in this Base Prospectus under the section entitled “Plan of Distribution.”

This Base Prospectus has been approved as a base prospectus by the UK Financial Conduct Authority (the “FCA”), as competent authority under
Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (EUWA) (the “UK Prospectus Regulation”).
The FCA only approves this Base Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the UK Prospectus
Regulation. Such approval should not be considered as an endorsement of the issuer or the quality of the notes that are the subject of this Base Prospectus and
investors should make their own assessment as to the suitability of investing in the notes.

See the section entitled “Risk Factors™ herein for a discussion of certain risks that you should consider prior to making an investment in any notes.

Application has been made to the FCA for such notes issued during the period of twelve months after the date hereof to be admitted to the Official
List of the FCA (the “Official List”) and to the London Stock Exchange plc (the “London Stock Exchange™) for such notes to be admitted to trading on the
London Stock Exchange’s main market. The London Stock Exchange’s main market is a UK regulated market for the purposes of Regulation (EU) No 600/2014
on markets in financial instruments as it forms part of domestic law by virtue of the EUWA (“UK MiFIR”).

This Base Prospectus is valid for 12 months from its date in relation to the notes which are to be admitted to trading on a regulated market (as defined
in UK MIFIR) in the UK (as defined in Financial Services and Markets Act 2000, as amended (“FSMA”). The obligation to supplement this Base Prospectus in
the event of a significant new factor, material mistake or material inaccuracy does not apply when this Base Prospectus is no longer valid.

By its acquisition of any note, each noteholder (including each beneficial owner) acknowledges and accepts that the Amounts Due arising under any
and all notes may be subject to the exercise of the UK Bail-in Power by the Resolution Authority, and acknowledges, accepts, consents, and agrees to be bound
by: (a) the effect of the exercise of the UK Bail-in Power by the Resolution Authority, that may include and result in (without limitation) any of the following, or
some combination thereof: (i) the reduction of all, or a portion, of the Amounts Due; (ii) the conversion of all, or a portion, of the Amounts Due on the notes into
shares, deferred shares (including core capital deferred shares), other securities or other obligations of the Issuer or another person (and the issue to or conferral
on the noteholder of such shares, deferred shares (including core capital deferred shares), securities or obligations), including by means of an amendment,
modification or variation of the terms of the notes; (iii) the cancellation of the notes; and/or (iv) the amendment or alteration of the maturity of the notes or
amendment of the amount of interest payable on the notes, and/or the date on which the interest becomes payable, including by suspending payment for a temporary
period; and (b) the variation of the terms of the notes and the Indenture, if necessary, to give effect to the exercise of the UK Bail-in Power by the Resolution
Authority.

For the purposes of any note, “Amounts Due” means the principal amount of, and any accrued but unpaid interest on, such notes. References to such
amounts will include (but will not be limited to) amounts that have become due and payable, but which have not been paid, prior to the exercise of the UK Bail-
in Power by the Resolution Authority; “Resolution Authority” means the Bank of England or any successor or replacement thereto and/or such other authority
in the UK with the ability to exercise the UK Bail-in Power; and “UK Bail-in Power” means any write-down, conversion, transfer, modification, moratorium
and/or suspension power (including, without limitation, any write-down or conversion powers which may be exercised by the Resolution Authority independently
of resolution proceedings) existing from time to time under any laws, regulations, rules or requirements relating to the resolution of banks, building societies,
financial holding companies, mixed financial holding companies, credit institutions and/or investment firms (and/or any group company of any of the foregoing)
incorporated in the UK in effect and applicable in the UK to the Issuer or other members of its group, including but not limited to any such laws, regulations, rules
or requirements that are implemented, adopted or enacted within the context of a resolution regime in the United Kingdom under the Banking Act 2009 and/or the
Loss Absorption Regulations (as defined herein), in each case as amended from time to time.

By purchasing the notes, each noteholder (including each beneficial owner) waives any and all claims against The Bank of New York Mellon, London
Branch, as trustee, for, agrees not to initiate a suit against the trustee in respect of, and agrees that the trustee will not be liable for, any action that the trustee takes,
or abstains from taking, in either case in accordance with the exercise of the UK Bail-in Power by the relevant UK resolution authority with respect to any note.

The notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or any state securities
laws, and we are only offering notes outside the United States to non-U.S. persons in reliance on Regulation S under the Securities Act (“Regulation S”) and
within the United States to qualified institutional buyers (as defined in Rule 144A under the Securities Act (“Rule 144A™)) in reliance on Rule 144A or in other
transactions exempt from registration under the Securities Act and, in each case, in compliance with applicable securities laws.

In the United Kingdom, this communication is directed only at persons who (i) have professional experience in matters relating to investments or (ii)
are persons falling within Articles 49(2)(a) to (d) (“high net worth companies, unincorporated associations etc.”) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005 (all such persons together being referred to as “relevant persons™). This communication must not be acted on or relied on by
persons who are not relevant persons. Any investment or investment activity to which this communication relates is available only to relevant persons and will be
engaged in only with relevant persons.

Each initial and subsequent purchaser of a note will be deemed, by its acceptance or purchase thereof, to have made certain acknowledgements,
representations and agreements intended to restrict the resale or other transfer of such note, as described in this Base Prospectus, and, in connection therewith,
may be required to provide confirmation of its compliance with such resale or other transfer restrictions in certain cases. See the section entitled “Transfer
Restrictions” for a further description of these restrictions.

One or more Placement Agents may purchase notes, as principal, from us for resale to investors and other purchasers at varying prices relating to
prevailing market prices as determined by any such Placement Agent at the time of resale or, if so agreed, at a fixed offering price. We reserve the right to cancel
or modify the medium-term note program described in this Base Prospectus without notice. We, or a Placement Agent if it solicits an offer on an agency basis,
may reject any offer to purchase notes in whole or in part. For further information, see the section entitled “Plan of Distribution.”

The Placement Agents expect to deliver the notes in book-entry form only through the facilities of The Depository Trust Company (“DTC”).
Beneficial interests in the notes will be shown on, and transfers thereof will be effected only through, records maintained by DTC and its participants, including
Clearstream Banking, S.A., and Euroclear Bank SA/NV.

The rating of certain series of notes to be issued under the medium-term note program described in this Base Prospectus may be specified in the
applicable Final Terms. Each of Moody's Investors Service Limited (“Moody's”), S&P Global Ratings UK Limited (“S&P”) and Fitch Ratings Ltd. (“Fitch”) are
established in the UK and are registered in accordance with Regulation (EC) No. 1060/2009 as it forms part of domestic law by virtue of the EUWA (the “UK
CRA Regulation”). None of Moody’s, S&P or Fitch is established in the European Union and they have not applied for registration under Regulation (EC) No.
1060/2009 (as amended) (the “CRA Regulation™). The ratings issued by Moody’s, S&P and Fitch have been endorsed by Moody’s Deutschland GmbH, S&P



Global Ratings Europe Limited and Fitch Ratings Ireland Limited respectively in accordance with the CRA Regulation. Each of Moody’s Deutschland GmbH,
S&P Global Ratings Europe Limited and Fitch Ratings Ireland Limited is established in the European Union and registered under the CRA Regulation. As such
each of Moody’s Deutschland GmbH, S&P Global Ratings Europe Limited and Fitch Ratings Ireland Limited is included in the list of credit rating agencies
published by the European Securities and Markets Authority on its website (at http://www.esma.europa.eu/page/List-registered-and-certified-CRAs) in accordance
with the CRA Regulation.

Notes issued under the program may be rated or unrated by any one or more of the rating agencies referred to above. Where a tranche of notes is
rated, such rating will be disclosed in the Final Terms. A security rating is not a recommendation to buy, sell or hold securities and may be subject to suspension,
reduction or withdrawal at any time by the assigning rating agency.

Amounts payable on Reset Notes and Floating Rate Notes will be calculated by reference to one of the Constant Maturity Treasury Rate, the
Commercial Paper Rate, the Eleventh District Cost of Funds Rate, EURIBOR, the Federal Funds Rate, LIBOR, SONIA, SOFR, the Prime Rate or the Treasury
Rate as specified in the relevant Final Terms. The applicable Final Terms will indicate whether or not the benchmark is provided by an administrator included in
the register of administrators and benchmarks established and maintained by the FCA pursuant to Article 36 of the Regulation (EU) No. 2016/1011 as it forms
part of domestic law by virtue of the EUWA (the “UK Benchmarks Regulation™). Transitional provisions in the UK Benchmarks Regulation may have the result
that the administrator of a particular benchmark is not required to appear in the register of administrators and benchmarks at the date of the Final Terms. The
registration status of any administrator under the UK Benchmarks Regulation is a matter of public record and, save where required by applicable law, we do not
intend to update the Final Terms to reflect any change in the registration status of the administrator.
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DEUTSCHE BANK SECURITIES
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J.P. MORGAN
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UBS INVESTMENT BANK
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The date of this Base Prospectus is January 7, 2021.
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NOTICE TO INVESTORS

We are furnishing this Base Prospectus in connection with an offering exempt from registration under
the Securities Act and applicable state securities laws solely for the purpose of enabling a prospective investor to
consider the purchase of the notes. Delivery of this Base Prospectus to any person or any reproduction of this Base
Prospectus, in whole or in part, without our consent is prohibited. The information contained in this Base
Prospectus has been provided by us and other sources identified in this Base Prospectus. The source of third-party
information is identified where used. Any information provided by a third-party has been accurately reproduced
and as far as we are aware and are able to ascertain from information published by that third-party, no facts have
been omitted which would render the reproduced information inaccurate or misleading. The Placement Agents or
their respective representatives make no representation or warranty, express or implied, as to the accuracy or
completeness of the information contained in this Base Prospectus, nor regarding the legality of any investment
in the notes. None of the information contained in this Base Prospectus is, or should be relied upon as, a promise
or representation by the Placement Agents. You should be aware that since the date of this Base Prospectus there
may have been changes in our affairs or otherwise that could affect the accuracy or completeness of the
information set forth in this Base Prospectus.

Other than in relation to the documents which are deemed to be incorporated by reference (see
“Documents Incorporated by Reference”), the information on the websites to which this Base Prospectus refers
does not form part of this Base Prospectus and has not been scrutinized or approved by the FCA.

The notes are subject to restrictions on transferability and resale and may not be transferred or resold
except as permitted under the Securities Act and applicable state securities laws pursuant to registration or
exemption from registration. You should be aware that you may be required to bear the financial risk of an
investment in the notes for an indefinite period of time.

You must comply with all applicable laws and regulations in force in any jurisdiction in connection with
the distribution of this Base Prospectus and the offer or sale of the notes. If you decide to invest in the notes, you
and any subsequent purchaser will be deemed, by acceptance or purchase of a note, to have made certain
acknowledgements, representations and agreements to and with us and any applicable Placement Agent intended
to restrict the resale or other transfer of the note as described in this Base Prospectus. In addition, you and any
subsequent purchaser may be required to provide confirmation of compliance with resale or other transfer
restrictions in certain cases. See the section entitled “Transfer Restrictions” for more information on these
restrictions.

In making your decision whether to invest in the notes, you must rely on your own examination of us
and the terms of this offering, including the merits and risks involved. You should not construe the contents of
this Base Prospectus as legal, business, financial advice or tax advice. You should consult your own attorney,
business advisor, financial advisor or tax advisor.

MiIFID Il product governance / target market — The Final Terms in respect of any notes will include
a legend entitled “MiFID II Product Governance” which will outline the target market assessment in respect of
the notes and which channels for distribution of the notes are appropriate. Any person subsequently offering,
selling or recommending the notes (a “distributor”) should take into consideration the target market assessment;
however, a distributor subject to Directive 2014/65/EU (as amended, “MiFID 11”) is responsible for undertaking
its own target market assessment in respect of the notes (by either adopting or refining the target market
assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue of notes about whether, for the purpose of the
MiFID Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance
Rules”), any Placement Agent subscribing for any notes is a manufacturer in respect of such notes, but otherwise
neither the Arranger nor the Placement Agents nor any of their respective affiliates will be a manufacturer for the
purpose of the MiFID Product Governance Rules.



UK MiFIR product governance / target market — The Final Terms in respect of any notes will include
a legend entitled “UK MiFIR Product Governance” which will outline the target market assessment in respect of
the notes and which channels for distribution of the notes are appropriate. Any person subsequently offering,
selling or recommending the notes (a “distributor”) should take into consideration the target market assessment;
however, a distributor subject to the FCA Handbook Product Intervention and Product Governance Sourcebook
(the “UK MIFIR Product Governance Rules”) is responsible for undertaking its own target market assessment
in respect of the notes (by either adopting or refining the target market assessment) and determining appropriate
distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the UK MiFIR
Product Governance Rules, any Placement Agent subscribing for any notes is a manufacturer in respect of such
notes, but otherwise neither the Arranger nor the Placement Agent nor any of their respective affiliates will be a
manufacturer for the purpose of the UK MIFIR Product Governance Rules.

IMPORTANT — EEA RETAIL INVESTORS - If the Final Terms in respect of any notes includes a
legend entitled “Prohibition of sales to EEA retail investors”, the notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in
the European Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or more)
of: (i) a retail client as defined in point (11) of Article 4(1) of MIFID II; or (ii) a customer within the meaning of
Directive (EU) 2016/97 (as amended or superseded), where that customer would not qualify as a professional
client as defined in point (10) of Article 4(1) of MIFID II; or (iii) not a qualified investor as defined in Regulation
(EU) 2017/1129. Consequently, no key information document required by Regulation (EU) No 1286/2014 (as
amended, the “PRIIPs Regulation”) for offering or selling the notes or otherwise making them available to retail
investors in the EEA has been or will be prepared and therefore offering or selling the notes or otherwise making
them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

IMPORTANT - UK RETAIL INVESTORS — If the Final Terms in respect of any notes (includes a
legend entitled "Prohibition of Sales to UK Retail Investors", the notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in
the UK. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client, as defined
in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the EUWA,
or (ii) a customer within the meaning of the provisions of the FSMA and any rules or regulations made under the
FSMA to implement Directive (EU) 2016/97, where that customer would not qualify as a professional client, as
defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of
the EUWA,; or (iii) not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part
of domestic law by virtue of the EUWA. Consequently, no key information document required by Regulation
(EU) No 1286/2014 as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for
offering or selling the notes or otherwise making them available to retail investors in the UK has been prepared
and therefore offering or selling the notes or otherwise making them available to any retail investor in the UK
may be unlawful under the UK PRIIPs Regulation.

This Base Prospectus has been prepared on the basis that if any notes are issued with a minimum
denomination of less than €100,000 (or equivalent in another currency), such notes will (i) only be admitted to
trading on a regulated market (as defined in UK MiFIR), or a specific segment of a regulated market, to which
only qualified investors (as defined in the UK Prospectus Regulation) can have access (in which case they shall
not be offered or sold to non-qualified investors) or (ii) only be offered to the public pursuant to an exemption
under section 86 of the FSMA.

UK BENCHMARKS REGULATION - Interest and/or other amounts payable under the notes may be
calculated by reference to certain reference rates. Any such reference rate may constitute a benchmark for the
purposes of Benchmarks Regulation. If any such reference rate does constitute such a benchmark, the applicable
Final Terms will indicate whether or not the benchmark is provided by an administrator included in the register
of administrators and benchmarks established and maintained by the FCA pursuant to Article 36 of Regulation
(EU) No. 2016/1011 as it forms part of domestic law by virtue of the EUWA (the “UK Benchmarks



Regulation™). Transitional provisions in the UK Benchmarks Regulation may have the result that the
administrator of a particular benchmark is not required to appear in the register of administrators and benchmarks
at the date of the Final Terms. The registration status of any administrator under the UK Benchmarks Regulation
is a matter of public record and, save where required by applicable law, the issuer does not intend to update the
Final Terms to reflect any change in the registration status of the administrator.

Each potential investor in any notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

M have sufficient knowledge and experience to make a meaningful evaluation of the relevant
notes, the merits and risks of investing in the relevant notes and the information contained or
incorporated by reference in this Base Prospectus or any applicable supplement;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the relevant notes and the impact such investment
will have on its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
relevant notes, including where principal or interest is payable in one or more currencies, or
where the currency for principal or interest payments is different from the potential investor’s
currency;

(iv) understand thoroughly the terms of the relevant notes and be familiar with the behavior of any
relevant indices and financial markets; and

(v) be able to evaluate (either alone or with the help of a financial advisor) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Some notes are complex financial instruments and such instruments may be purchased as a way to reduce
risk or enhance yield with an understood, measured, appropriate addition of risk to their overall portfolios. A
potential investor should not invest in notes which are complex financial instruments unless it has the expertise
(either alone or with the help of a financial advisor) to evaluate how the notes will perform under changing
conditions, the resulting effects on the value of such notes and the impact this investment will have on the potential
investor’s overall investment portfolio.

The notes have not been approved or disapproved by the U.S. Securities and Exchange Commission or
any state or foreign securities commission or any regulatory authority. The foregoing authorities have not
confirmed the accuracy or determined the adequacy of this Base Prospectus. Any representation to the contrary is
a criminal offense.

You should direct any inquiries that you have relating to us, this Base Prospectus or the medium-term
note program described in this Base Prospectus to the Placement Agents.

Nationwide Building Society accepts responsibility for the information contained in this Base
Prospectus, and to the best of its knowledge the information contained in this Base Prospectus is in accordance
with the facts and this Base Prospectus makes no omission likely to affect its import.

In connection with the issue of any tranche of notes, one or more relevant Placement Agents acting as
the stabilizing manager(s) (or persons acting on behalf of any stabilizing manager(s)) may over-allot notes or
effect transactions with a view to supporting the market price of the notes at a level higher than that which might
otherwise prevail. However, stabilization may not necessarily occur. Any stabilization action may begin on or
after the date on which adequate public disclosure of the terms of the offer of the relevant tranche of notes is made
and, if begun, may cease at any time, but it must end no later than the earlier of 30 days after the issue date of the
relevant tranche of notes and 60 days after the date of the allotment of the relevant tranche of notes. Any



stabilization action or over-allotment must be conducted by the relevant stabilizing manager(s) (or persons acting
on behalf of any stabilizing manager(s)) in accordance with all applicable laws and rules.

INTERPRETATION

In this Base Prospectus, unless the contrary intention appears, a reference to a law or a provision of a law
is a reference to that law or provision as extended, amended or re-enacted.



NOTICE TO CANADIAN INVESTORS

The notes may be sold only to purchasers in Canada purchasing, or deemed to be purchasing, as principal
that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection
73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103
Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the notes must be
made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of
applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies
for rescission or damages if this Base Prospectus or any applicable supplement (including any amendment thereto)
contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser
within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for
particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (“NI 33-105”), the
Placement Agents are not required to comply with the disclosure requirements of NI 33-105 regarding underwriter
conflicts of interest in connection with this offering.

SINGAPORE: SECTION 309B(1)(C) NOTIFICATION

In connection with Section 309B of the Securities and Futures Act (Chapter 289) of Singapore, as
amended or modified from time to time (the “SFA”) and the Securities and Futures (Capital Markets Products)
Regulations 2018 of Singapore (the “CMP Regulations 2018”), we have determined, unless otherwise specified
before an offer of notes, and hereby notify all relevant persons (as defined in Section 309A(1) of the SFA), the
classification of all the notes to be issued under the medium-term note program described in this Base Prospectus
as “prescribed capital markets products” (as defined in the CMP Regulations 2018) and Excluded Investment
Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice
FAA-N16: Notice on Recommendations on Investment Products).



FORWARD-LOOKING STATEMENTS

This Base Prospectus contains projections of some financial data and discloses plans and objectives for
the future. This forward-looking information, as defined in the United States Private Securities Litigation Reform
Act of 1995, reflects our views regarding future events and financial performance.

EERNT3 LR I3 ER T34

The words “believe,” “expect,” “anticipate,” “intend” and “plan” and similar expressions identify
forward-looking statements. We caution you not to place undue reliance on these forward-looking statements,
which in any event speak only as of the date of this Base Prospectus. We undertake no obligation to publicly
update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise. The risk factors beginning on page 22 of this Base Prospectus and many other factors could cause
actual events and results to differ materially from historical results or those anticipated. See the sections entitled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Description of
Business.”

PRIVATE PLACEMENT OF MEDIUM-TERM NOTES

We have appointed Barclays Capital Inc., BofA Securities, Inc., Citigroup Global Markets Inc., Credit
Suisse Securities (USA) LLC, Deutsche Bank Securities Inc., HSBC Securities (USA) Inc., J.P. Morgan Securities
LLC, Morgan Stanley & Co. LLC, NatWest Markets Securities Inc., UBS Securities LLC and Wells Fargo
Securities, LLC as Placement Agents for the offering, from time to time, of the notes. We will limit the aggregate
principal amount of the notes to $20,000,000,000, or the equivalent of that amount in one or more other currencies
or composite currencies, outstanding at any time, subject to increase without the consent of the holders of the
notes. We have not registered, and will not register, the notes under the Securities Act and purchasers of the notes
may not offer or sell them in the United States or to, or for the account or benefit of, U.S. persons as defined in
Regulation S except pursuant to an exemption from, or in a transaction not subject to, the registration requirements
of the Securities Act. The notes will be offered in the United States only to qualified institutional buyers, as defined
in Rule 144A, in transactions exempt from registration under the Securities Act. The notes may be offered outside
the United States to non-U.S. persons in accordance with Regulation S. We hereby notify you that the sellers of
the notes, other than ourselves, may be relying on the exemption from the provisions of Section 5 of the Securities
Act provided by Rule 144A.

You may not transfer notes sold in the United States, except in accordance with the restrictions described
under the section entitled “Transfer Restrictions” of this Base Prospectus. We will deem each purchaser of the
notes in the United States to have made the representations and agreements contained in this Base Prospectus.

We may issue additional notes of any series having identical terms to that of the original notes of that
series but for the original issue discount (if any), the first interest payment date, the first interest accrual date, and
the offering price. The period of the resale restrictions applicable to any notes previously offered and sold in
reliance on Rule 144A shall automatically be extended to the last day of the period of any resale restrictions
imposed on any such additional notes.

We will furnish each initial purchaser of the notes with a copy of this Base Prospectus and each applicable
amendment and supplement, including the Final Terms to the Base Prospectus describing the terms related to that
series of the medium-term notes. Unless the context otherwise requires, references to the Base Prospectus include
this Base Prospectus, together with any amendment and supplements applicable to a particular series of the notes.



ENFORCEMENT OF CIVIL LIABILITIES

We are a building society incorporated under the laws of England and Wales. All of our directors and
some of the experts named in this Base Prospectus reside outside the United States. All or a substantial portion of
our assets and the assets of these individuals are located outside the United States. As a result, it may not be
possible for you to effect service of process within the United States upon these individuals or upon us or to
enforce against them judgments obtained in U.S. courts based upon the civil liability provisions of the U.S.
securities laws. Our English solicitors, Allen & Overy LLP, have advised us that there is also doubt as to the
enforceability in the United Kingdom in original actions or in actions for the enforcement of judgments of U.S.
courts predicated upon the civil liability provisions of the U.S. securities laws. In addition, awards of punitive
damages in actions brought in the United States or elsewhere may be unenforceable in the United Kingdom.

DOCUMENTS INCORPORATED BY REFERENCE

The following documents have previously been published or are published simultaneously with this Base
Prospectus and shall be deemed to be incorporated in, and form part of, this Base Prospectus:

Q) our unaudited condensed consolidated financial statements as of and for the six months ended
September 30, 2020 and the auditors’ report thereon (contained on pages 73 to 103 (inclusive)
of our interim report for the six months ended September 30, 2020);

(2) our audited consolidated financial statements as of and for the year ended April 4, 2020 and the
auditors’ report thereon (contained on pages 220 to 319 (inclusive) of our annual report for the
year ended April 4, 2020);

3) our audited consolidated financial statements as of and for the year ended April 4, 2019 and the
auditors’ report thereon (contained on pages 165 to 247 (inclusive) of our annual report for the
year ended April 4, 2019);

4) our audited consolidated financial statements as of and for the year ended April 4, 2018 and the
auditors’ report thereon (contained on pages 159 to 231 (inclusive) of our annual report for the
year ended April 4, 2018); and

(5) the Terms and Conditions of the Notes (previously the Description of the Notes) contained in
the previous base prospectuses dated June 25, 2009, pages 102-130 (inclusive), July 1, 2010,
pages 126-154 (inclusive), December 19, 2014, pages 191-220 (inclusive), July 6, 2015, pages
164-198 (inclusive), June 23, 2016, pages 156-191, June 30, 2017, pages 170-205 (inclusive),
December 20, 2017, pages 218-263 (inclusive), June 26, 2018, pages 193-242 (inclusive),
December 18, 2018, pages 216-266 (inclusive), June 25, 2019, pages 201-253
(inclusive),December 20, 2019, pages 216-268 (inclusive), and August 19, 2020, pages 208 —
267 (inclusive).

in each case prepared by wus in connection with the program and available at
https://www.nationwide.co.uk/about/investor-relations/funding-programmes/us-mtn-programme.

Any further information incorporated by reference into the documents indicated in (1) — (5) above does
not form part of this Base Prospectus.

Following the publication of this Base Prospectus a supplement may be prepared by us and approved by
the FCA in accordance with Article 23 of the UK Prospectus Regulation. Statements contained in any such
supplement (or contained in any document incorporated by reference therein) shall, to the extent applicable
(whether expressly, by implication or otherwise), be deemed to supersede statements contained in this Base
Prospectus or in a document which is incorporated by reference in this Base Prospectus.

We will, in the event of any significant new factor, material mistake or material inaccuracy relating to
information included or incorporated by reference in this Base Prospectus which is capable of affecting the
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assessment of any notes, prepare a supplement to this Base Prospectus or publish a new prospectus for use in
connection with any subsequent issue of notes.

The table below sets out the relevant page references for our unaudited consolidated financial statements
for the six months ended September 30, 2020.

Unaudited consolidated financial statements as of and for the six months ended September 30, 2020

Independent REVIEW REPOIT .......cocvie i Page 103
INCOME SEALEMENT.......eiiiiiiit it Page 73
Statements of comprehensive INCOME .........covvereiiieneiiee e Page 74
BalanCe ShEEL......ccv e s Page 75
Statements of movements in members’ interests and equity ............ccoovvrvenen. Page 76
Cash FIOW SLALEMENT ..o e Page 77
Notes to the consolidated annual financial statements ...........c.ccccooveriienennn Pages 78-101

The table below sets out the relevant page references for our audited consolidated financial statements
for the years ended April 4, 2020, 2019 and 2018 and the auditor’s reports thereon.

Audited consolidated annual financial statements as of and for the year ended April 4, 2020

Independent Auditors’ REPOTT.......cccveriirieiieeiiiie s Pages 220-232
INCOME STALEMENTS ..cc.vvieiiie et Page 233
Statements of cOmpPrehensive INCOME ........ocooviriiiiiiice s Page 234
BalanCe SNEELS ........ciiiiei e Page 235
Statements of movements in members’ interests and equity ..........c.cceveeiernene Pages 236-237
Cash floOW StAtEMENTS.........cccueiieiie e Page 238
Notes to the consolidated annual financial statements ............cccccovvvvirvienennns Pages 239-319

Audited consolidated annual financial statements as of and for the year ended April 4, 2019

Independent Auditors’ REPOTTt........ccoveiviriiriiiiciee e Pages 166-174
INCOME STALEMENL.....civieiiee e Page 175
Statement of comprehensive INCOME........cooeiiiieiiiie e Page 176
BalanCe SNEEL........ociie i Page 177
Statement of movements in members’ interests and equity ........c...cccceveveeenee. Pages 178-179
Cash flow StatEMENT ..........coveiieiee e Page 180
Notes to the consolidated annual financial statements ............ccocooeeerennenen. Pages 181-247

Any non-incorporated parts of a document referred to herein are either deemed not relevant for an investor or
are otherwise covered elsewhere in this Base Prospectus.

Audited consolidated annual financial statements as of and for the year ended April 4, 2018

Independent Auditors’ REPOTTt........ccvvuirieiiriieniiiieeeseseeeee e Pages 159-167
INCOME STALEIMENT.......eiiiiieie e Page 168
Statement of comprehensive INCOME........cooevviireiiines e Page 169
Balance ShEEt.........ocv i e Page 170
Group statement of movements in members’ interests and equity ............ Page 171
Society statement of movements in members’ interests and equity .......... Page 172
Cash FIOW SLALEMENT .......ccoriiieieee e Page 173
Notes to the consolidated annual financial statements ............cc.ccoceeevennen Pages 174-231

Any non-incorporated parts of a document referred to herein are either deemed not relevant for an investor or
are otherwise covered elsewhere in this Base Prospectus.
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PRESENTATION OF FINANCIAL INFORMATION

The financial information included in this Base Prospectus as of and for the years ended April 4, 2020,
2019 and 2018 has been extracted from our audited consolidated financial statements prepared in accordance with
the International Financial Reporting Standards (“IFRS”) issued by the International Accounting Standards
Board, as adopted by the European Commission for use in the European Union (the “EU”). The financial
information incorporated by reference in the Base Prospectus as of and for the six month period ended September
30, 2020 has been extracted from our unaudited condensed consolidated financial statements prepared in
accordance with 1AS 34 as adopted by the EU.

The consolidated financial statements as of and for the year ended April 4, 2020 have been audited by
Ernst & Young LLP, independent auditors, as stated in their report incorporated by reference herein.

The consolidated financial statements as of and for the years ended April 4, 2019 and 2018 have been
audited by PricewaterhouseCoopers LLP, independent auditors, as stated in their reports incorporated by reference
herein.

Certain amounts have been restated in respect of the year ended April 4, 2019 to reflect the adoption on
April 5, 2019 of accounting standard, IAS 12 “Income Taxes”, as further described in note 1 to the audited
consolidated financial statements as of and for the year ended April 4, 2020, which largely impacts our income
statement and members’ interests and equity. As a result, comparability between such information for the year
ended April 4, 2018, which has not been restated to reflect the new accounting standard, and such information for
the years ended April 4, 2019 and 2020, which do reflect the new accounting standard, is therefore affected.

The presentation of the cash flow statement involves judgment by management as to the categorization
of different transactions between operating, financing and investing activities in a manner which is most
appropriate to the business. To provide a better representation of our cash flows from operating, investing and
financing activities, a number of reclassifications and adjustments have been made to such information for the
year ended April 4, 2019, as further described in note 1 to the audited consolidated financial statements as of and
for the year ended April 4, 2020. As a result, comparability between such information for the year ended April 4,
2018, which has not been reclassified and adjusted, and such information for the years ended April 4, 2019 and
2020, which has been reclassified and adjusted, is therefore affected. These changes had no impact on our net
assets or members’ interests and equity at April 4, 2019.

Certain amounts have been restated in respect of the six months ended September 30, 2020. A summary
of such restatements is provided in note 2 to the interim financial statements as at and for the six months ended
September 30, 2020. This restatement has no impact on the Group’s or Society’s net assets or members interests
and equity, or cash and cash equivalents at September 30, 2020.

We have made rounding adjustments to reach some of the figures included in this Base Prospectus.
Accordingly, numerical figures shown as totals in some tables may not be an arithmetic aggregation of the figures
that preceded them.

Unless otherwise indicated, all references in this Base Prospectus to “pounds sterling,” “sterling” and
“£” are to the lawful currency of the United Kingdom, all references to “U.S. dollars,” “dollars,” “USD” and “$”
are to the lawful currency of the United States, all references to “Canadian dollars” or “C$” are to the lawful
currency of Canada and all references to “euro,” “EUR” or “€” are to the single currency of the participating
Member States of the European and Monetary Union of the Treaty Establishing the European Community, as
amended from time to time.

Alternative performance measures and other non-1FRS financial information
Alternative performance measures

This Base Prospectus includes certain financial information which has not been prepared in accordance
with IFRS and which also constitutes Alternative Performance Measures (“APMSs”) as defined in the European
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Securities and Markets Authority Guidelines on Alternative Performance Measures. Certain APMs are discussed
below under “—Underlying profit before tax” and are also identified under “—Selected ratios and other financial
data” in “Selected Consolidated Financial and Operating Information” and in “Selected Statistical Information”.
None of this financial information is subject to any audit or review by independent auditors.

APMs are not a measure of financial performance under IFRS and should not be considered in isolation
or as a substitute for operating profit, cash flow from operating activities or other financial measures of our results
of operations or liquidity computed in accordance with IFRS. Other companies, including those in financial
services industry, may calculate the APMs presented differently from Nationwide. As all companies do not
calculate these APMs in the same manner, our presentation of the APMs may not be comparable to other similarly
titled APMs presented by other companies.

Underlying profit before tax

Certain sections of this Base Prospectus, including “Selected Consolidated Financial and Operating
Information” and in “Selected Statistical Information” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations”, discuss underlying profit before tax, which is not a measure of financial
performance under IFRS and which is an APM. In determining underlying profit before tax, we adjust reported
profit before tax for certain items which we regard as subject to one-off volatility or as otherwise not being
reflective of our ongoing business activities. These items are the costs of the Financial Services Compensation
Scheme (the “FSCS”), bank levy charges and transformation costs (each of which is added back to reported
underlying profit before tax) and losses or gains from derivatives and hedge accounting (which are respectively
added to or deducted from reported underlying profit before tax). Accordingly, the purpose of disclosing
underlying profit before tax is to present our view of our underlying performance with like for like comparisons
of performance across each financial year. However, underlying profit before tax is not a measure of financial
performance under IFRS and should not be considered in isolation or as a substitute for operating profit, cash flow
from operating activities or other financial measures of our results of operations or liquidity computed in
accordance with IFRS. Other companies, including those in our industry, may also calculate underlying financial
performance measures differently from Nationwide. As all companies do not calculate these financial measures
in the same manner, our presentation of such financial measures may not be comparable to other similarly titled
measures of other companies.

The following table sets out a reconciliation of reported profit before tax to underlying profit before tax
for the six months ended September 30, 2020 and the three years ended April 4, 2020, 2019 and 2018.

For the six
months ended
Underlying and statutory results September 30 For the year ended April 4,
2020 2020 2019 2018
(£ million)
Net interest income®...........cccoeveverenne, 1,448 2,810 2,915 3,004
Net other income®W .............ccccoeveverennne, 55 236 255 128
Total underlying income.................... 1,503 3,046 3,170 3,132
Underlying administrative expenses...... (1,033) (2,312) (2,254) (2,024)
Impairment [0SSES........cooevvviererieenienan (139) (209) (113) (105)
Underlying provisions for liabilities...... (26) (56) (15) (26)
Underlying profit before tax............... 305 469 788 977
Financial Services Compensation -
Scheme (FSCS)®@ 4 9 1
Gains/(losses) from derivatives and
hedge accounting® @ _.........ccoccoovvnns 56 ) 36 1)
Statutory profit before tax.................. 361 466 833 977
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For the six
months ended

Underlying and statutory results September 30 For the year ended April 4,
2020 2020 2019 2018
(£ million)
Taxation®........cccevieeiieeeeeees (80) (101) (197) (232)
Profit after tax® .........cooecvvivieereinn. 281 365 636 745
Notes:
@) The opportunity has been take to reclassify certain items previously included within net interest income to reflect better the nature

of the transactions. As a result, gains and losses recognized on the disposal of investment securities classified as FVOCI (2018:
available for sale) are now presented within net other income.

2) Within statutory profit:

. FSCS costs arising from institutional failures are included within provisions for liabilities and charges.
e  Gains from derivatives and hedge accounting are presented separately within total income.

?3) Although we only use derivatives to hedge market risks, income statement volatility can still arise due to hedge accounting
ineffectiveness or because hedge accounting is either not applied or is not achievable. This volatility is largely attributable to
accounting rules which do not fully reflect the economic reality of the hedging strategy.

4) Comparatives have been restated for the change in treatment of taxation relating to distributions on Additional Tier 1 instruments
as detailed in note 1 to the financial statements.

Net interest margin

Net interest margin is not a measure of financial performance under IFRS. In determining net interest
margin, we divide our net interest income for each financial year (as shown in its consolidated annual financial
statements) by its weighted average total assets. Weighted average total assets are calculated by taking the average
of closing monthly total assets over the financial year. We believe that net interest margin is an important
supplemental measure of its operating performance and believes that it may be used by securities analysts,
investors and other interested parties in the evaluation of our performance in comparison with other building
societies and financial institutions. However, net interest margin is not a measure of financial performance under
IFRS and should not be considered in isolation or as a substitute for operating profit, cash flow from operating
activities or other financial measures of our results of operations or liquidity computed in accordance with IFRS.
Other financial institutions may calculate net interest margin differently from Nationwide and our presentation of
net interest margin may not be comparable to other similarly titled measures of other financial institutions.

The following table sets out the calculation of our net interest margin for the six months ended September
30, 2020 and the three years ended April 4, 2020, 2019, and 2018.

For the six months
ended September

30 For the year ended April 4,
2020 2020 2019 2018
(£ million, except percentages)
Net interest income.................. 1,448 2,810 2,915 3,004
Weighted average total assets.. 256,845 248,549 238,368 230,081
Net interest margin............... 1.15% 1.13% 1.22% 1.31%

Other APMs

The other APMs included in this document are certain ratios set out in “Selected Consolidated Financial
and Operating Information” under the heading “Selected ratios and other financial data”. Each ratio that
constitutes an APM is identified as such in that section. These ratios have been included in this Base Prospectus
because we consider them to be important supplemental measures of our operating performance and financial
position and believe that they may be used by securities analysts, investors and other interested parties in the
evaluation of our performance in comparison with other building societies and financial institutions.
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Other non-1FRS financial information
Capital and leverage ratios

This Base Prospectus includes references to capital and leverage ratios applied under the UK prudential
regulation regime (the “UK Prudential Framework”) for banks and building societies, which derives in large
part from the EU prudential framework set out under the Capital Requirements Directive (2013/36/EU) as
amended (“CRD”) and, the EU Capital Requirements Regulation (575/2013) as amended (“CRR”, and together
with the CRD, “CRD IV”), which implement the Basel 111 reforms developed in response to the global financial
crisis in the European Union. The Society’s prudential regulator is the Prudential Regulation Authority (the
“PRA™).

The CRD IV framework, as applicable in the EU as at the end of the transition period (December 31,
2020) relating to the UK’s exit from the EU, has broadly been reflected in the United Kingdom, with CRR and
related EU regulations (which had direct binding effect in the United Kingdom until expiration of the transition
period) being retained as domestic UK law, with certain exceptions and adjustments, primarily through the
European Union (Withdrawal) Act 2018, as amended, and ancillary legislation.

These capital and leverage ratios measure our capital adequacy and financial strength, respectively. The
capital ratios comprise:

. the Common Equity Tier 1 capital ratio (“CET1 ratio”), which expresses Common Equity Tier
1 (“CET1”) capital as a percentage of risk weighted assets (“RWAs”). CET1 capital is the
highest form of capital defined in the CRR and comprises accumulated reserves and qualifying
instruments after regulatory deductions. RWAs represent the value of assets as adjusted in
accordance with the CRR to reflect the degree of risk that they represent;

. the tier 1 capital ratio, which expresses total tier 1 capital as a percentage of RWAs. Tier 1
capital comprises CET1 capital and additional tier 1 (“AT1”) capital instruments (which are
instruments meeting defined criteria under the CRR, including that they convert to CET1 or
their principal is written down on the occurrence of a trigger event); and

. the total capital ratio, which expresses total regulatory capital (which is capital defined under
applicable regulations less required adjustments and deductions) as a percentage of RWAs.

Each of these capital ratios has been reported in this document on an end point basis under the UK
Prudential Framework.

The leverage ratios measure tier 1 capital as a proportion of exposures on a non-risk weighted basis and
comprise:

. the CRR leverage ratio (which measures exposures as the sum of (i) on-balance sheet exposures,
adjusted for derivatives and securities financing exposures, and (ii) off-balance sheet items);
and

) the UK leverage ratio (which is calculated in this document as at April 4, 2018, as at April 4,

2019, as at April 4, 2020 and as at September 30, 2020 on the basis of measurement announced
by the PRA in October 2017, which is the same as that used in the CRR leverage ratio save that
the exposure measure excludes eligible central bank reserves).

Although the capital and leverage ratios and measures included in this Base Prospectus are not IFRS
measures, we believe that they are important to understanding the background of, and rationale for, the offer as
well as our capital and leverage position.

None of the capital and leverage ratios and measures included in this Base Prospectus are APMs.
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WHERE YOU CAN FIND MORE INFORMATION

Our audited consolidated financial statements are incorporated by reference in this Base Prospectus. We
will not distribute these financial statements to holders of notes, but they are available on our website at
https://www.nationwide.co.uk/about/investor-relations/funding-programmes/us-mtn-programme.

As of the date of this Base Prospectus, we do not file reports or other information with the U.S. Securities
and Exchange Commission. To preserve the exemption for resale and other transfers under Rule 144A, we have
agreed to furnish the information required pursuant to Rule 144A(d)(4) of the Securities Act if a holder of notes,
or a prospective purchaser specified by a holder of notes, requests such information. We will continue to provide
such information for so long as we are neither subject to the reporting requirements of Section 13 or 15(d) of the
U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”) nor exempt from such reporting
requirements pursuant to Rule 12g3-2(b) of the Exchange Act.
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OVERVIEW

This overview highlights important information regarding, but is not a complete description of, our
medium-term note program. We urge you to read the remainder of this Base Prospectus where we set out a
description of our medium-term note program in more detail. You should also review the applicable Final
Terms for additional information about the particular series of notes that you are considering purchasing. The
following overview does not purport to be complete and is taken from, and is qualified in its entirety by, the
remainder of this Base Prospectus and, in relation to the terms and conditions of any particular tranche of
notes, the applicable Final Terms.

We may offer senior preferred notes, senior non-preferred notes or subordinated notes under the
medium-term note program described in this Base Prospectus, depending on the terms of the applicable Final
Terms for each series. In this Base Prospectus, when we refer zo “notes” we mean any senior preferred notes,
senior non-preferred notes or subordinated notes that we may issue under the medium-term note program
described in this Base Prospectus, unless it is clear from the context that we mean otherwise. References to
“we,” “us,” “our,” “Nationwide, ” “the Group” or “the Society, ” mean Nationwide Building Society and its
subsidiaries, all of which are consolidated, unless the context otherwise requires.

ISSUBK .o Nationwide Building Society. We are a building society
incorporated in England and Wales under the Building Societies Act
1986 (as amended) of the United Kingdom (the “UK Building
Societies Act”). Our core business is providing personal financial
services, including residential mortgage loans, retail savings,
general banking services, personal investment products, personal
secured and unsecured lending and insurance. We operate through
an integrated and diversified distribution network, including
branches, automatic telling machines (the “ATMS”), call centers,
mail and the internet. We have over 16 million members and
customers.

As a building society, we are a mutual organization managed for the
benefit of our “members,” who are primarily retail savings
customers and residential mortgage customers.

Issuer Legal Entity Identifier (LEI) .. 549300XFX12G42QIKN82

Website of the Issuer: ........cccccveeueee. https://www.nationwide.co.uk/

The information on https://www.nationwide.co.uk/ does not form
part of this Base Prospectus, except where that information has
otherwise expressly been incorporated by reference into this Base
Prospectus.

Placement Agents........ccccoereieneriniens Barclays Capital Inc.
BofA Securities, Inc.
Citigroup Global Markets Inc.
Credit Suisse Securities (USA) LLC
Deutsche Bank Securities Inc.
HSBC Securities (USA) Inc.
J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC
NatWest Markets Securities Inc.
UBS Securities LLC
Wells Fargo Securities, LLC

TIUSEER .o The Bank of New York Mellon, London Branch (the “Trustee”).
We entered into an indenture with the Trustee relating to the notes
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Program Size .......ccccooeveiineniincnenns

CUITENCIES.....veeeeevieee e

Issuance in SEries .......ccovvevvcvvreerneen.

Ranking of Senior Preferred Notes....

Ranking of Senior Non-Preferred Notes

on December 19, 2017 (as supplemented and amended from time to
time, the “Indenture”).

We may issue up to $20,000,000,000, or the equivalent of that
amount in one or more other currencies or composite currencies,
outstanding at any time. We may increase the program size from
time to time without the consent of the holders of the notes.

Subject to any applicable legal or regulatory restrictions, we may
issue notes in any currency as we may agree with the relevant
Placement Agent.

We may issue senior preferred notes, senior non-preferred notes and
subordinated notes in series under an indenture. Within each series,
we may issue tranches of notes subject to terms identical to those of
other tranches in that series, except that the issue date, the issue price
and the amount of the first payment of interest may vary.

The senior preferred notes will constitute our direct, unconditional,
unsubordinated and, subject to the provisions set forth in the section
entitled “Terms and Conditions of the Notes — Negative Pledge”,
unsecured obligations without any preference among themselves
and will rank, subject to the provisions set forth in the section
entitled “Terms and Conditions of the Notes — Negative Pledge”,
equally among themselves, junior to obligations required to be
preferred by law (which includes certain member share accounts
which are given preferential status by law) and at least equally with
all other Ordinary Non-Preferential Debts of the Issuer.

Accordingly, subject to the Insolvency Act (and any other Ranking
Legislation), the senior preferred notes will (for so long as they are
not secured pursuant to the provisions set forth in the section entitled
“Terms and Conditions of the Notes — Negative Pledge”) form part
of the class of Ordinary Non-Preferential Debts of the Issuer under
the Insolvency Act (and any other Ranking Legislation).

As used herein:

“Hierarchy Order” means The Banks and Building Societies
(Priorities on Insolvency) Order 2018;

“Insolvency Act” means the Insolvency Act 1986, as amended from
time to time (including by the Hierarchy Order);

“Ordinary Non-Preferential Debts” means ‘ordinary non-
preferential debts’ as defined in Section 387A(3)(a) of the
Insolvency Act (or, as the case may be, in the relevant section of any
other Ranking Legislation); and

“Ranking Legislation” means the Insolvency Act, the Hierarchy
Order and, if and to the extent applicable to the Issuer, any other law
or regulation which is amended by the Hierarchy Order.

The senior non-preferred notes may only be issued upon terms such
that they (A) have an original contractual maturity of at least one
year, and (B) are not derivatives and contain no embedded
derivatives for the purposes of Section 387A(3)(b)(ii) of the
Insolvency Act (and the relevant section of any other Ranking
Legislation).

The senior non-preferred notes will constitute our direct and
unsecured obligations and, subject to the Insolvency Act (and any
other Ranking Legislation), will constitute Secondary Non-
Preferential Debts under the Insolvency Act (and any other Ranking
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Ranking of Subordinated Notes...........

Waiver of set-off...................ooi.

Issue Price ...........

Maturities ............

Redemption at Maturity...........cccccoeeee

Early Redemption

Legislation) ranking pari passu and without any preference among
themselves.

Accordingly, subject to the Insolvency Act (and any other Ranking
Legislation), claims in respect of principal, interest and any other
amount (including, without limitation, any damages awarded for
breach of our obligations) in respect of the senior non-preferred
notes will, in the event of our winding up or dissolution (subject as
otherwise provided in an Excluded Dissolution), rank as provided
for Secondary Non-Preferential Debts in the Insolvency Act (and
any other Ranking Legislation), as further described in “Terms and
Conditions of the Notes—Status and ranking of senior non-
preferred notes”.

As used herein, “Secondary Non-Preferential Debts” means
‘secondary non-preferential debts’ as defined in Section 387A(3)(b)
of the Insolvency Act (or, as the case may be, in the relevant section
of any other Ranking Legislation).

The subordinated notes will constitute our direct, subordinated and
unsecured obligations and will rank pari passu and without any
preference among themselves.

Accordingly, subject to the Insolvency Act (and any other Ranking
Legislation), the subordinated notes will form part of the class of
Tertiary Non-Preferential Debts under the Insolvency Act (and any
other Ranking Legislation), and claims in respect of principal,
interest and any other amount (including, without limitation, any
damages awarded for breach of our obligations) in respect of the
subordinated notes will, in the event of our winding up or
dissolution (subject as otherwise provided in an Excluded
Dissolution), be subordinated in the manner provided in “Terms and
Conditions of the Notes—Status and subordination of subordinated
notes”.

As used herein, “Tertiary Non-Preferential Debts” means
‘tertiary non-preferential debts’ as defined in Section 387A(3)(c) of
the Insolvency Act (or, as the case may be, in the relevant section of
any other Ranking Legislation).

Subject to applicable law, no holder of any senior non-preferred
note or subordinated note nor the Trustee may exercise or claim any
right of set-off in respect of any amount owed to it from us arising
under or in connection with the senior non-preferred notes or the
subordinated notes, and each noteholder shall, by virtue of its being
the holder of (or the holder of any interest in) any senior non-
preferred note or subordinated note, be deemed to have waived all
such rights of set-off.

We may offer notes at par or at a premium or discount to par as
specified in the applicable Final Terms.

The notes will mature in twelve months or longer as specified in the
applicable Final Terms.

Subject to any purchase or early redemption, the notes will be
redeemed at par on the maturity date.

We are permitted to redeem the notes prior to maturity for taxation
reasons and as specified in the applicable Final Terms. We are also
permitted to redeem subordinated notes in the event that they cease,
in full or in part (as specified in the applicable Final Terms), to
qualify towards meeting our Tier 2 capital resources. If so specified
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Substitution and Variation in respect of

Senior Non-Preferred Notes

Agreement with Respect to the
Exercise of UK Bail-in Power.............

Repayment of principal and payment of

interest after exercise of UK Bail-in

Interest.......oooovvveiiiinnnnn.

Reset NOtES.........cvvvvvvvvevennes

Benchmark discontinuation

in the applicable Final Terms, we are also permitted to redeem
senior non-preferred notes in the event that they are excluded, in full
or in part (as specified in the applicable Final Terms), from our
minimum requirements (whether on an individual or consolidated
basis) for (A) own funds and eligible liabilities and/or (B) loss
absorbing capacity instruments. Additionally, the applicable Final
Terms may provide that the notes of a series are redeemable at our
option and/or the option of the holder.

If so specified in the applicable Final Terms, upon the occurrence
of a Loss Absorption Disqualification Event we may, subject to
certain conditions but without the consent of the noteholders, either
substitute all (but not some only) of the relevant series of senior non-
preferred notes for, or vary the terms of the relevant series of senior
non-preferred notes so that they remain or, as appropriate, become,
Loss Absorption Compliant Notes.

Notwithstanding, and to the exclusion of, any other term of any
notes or any other agreements, arrangements or understandings
between the Issuer and any noteholder (or the Trustee on behalf of
any noteholder), by its acquisition of any note (or any interest
therein), each noteholder acknowledges and accepts that the
amounts due arising under the notes may be subject to the exercise
of the UK Bail-in Power, and acknowledges, accepts, consents, and
agrees to be bound by the effect of the exercise of the UK Bail-in
Power by the Resolution Authority, all in accordance with, and as
more fully described in, section “—Agreement with Respect to the
Exercise of UK Bail-in Power”.

No repayment of the principal amount of the notes or payment of
interest on the notes will become due and payable after the exercise
of any UK Bail-in Power by the relevant UK resolution authority
unless, at the time that such repayment or payment, respectively, is
scheduled to become due, such repayment or payment would be
permitted to be made by us after the exercise of such UK Bail-in
Power.

Interest may accrue at a fixed rate or a floating rate. The floating
rate may be determined by reference to a base rate, such as LIBOR,
SOFR or SONIA, as we agree with the purchaser and describe in
the applicable Final Terms.

Interest on reset notes will be payable in arrear on the dates specified
in the Final Terms at the initial rate specified in the Final Terms,
and thereafter the rate may be reset with respect to a specified time
period by reference to the Reset Reference Rate as described in
“Terms and Conditions of the Notes—Interest—Reset Notes”. The rate
of interest may be reset on more than one occasion.

If so specified in the applicable Final Terms, then in the event that
a Benchmark Event or Benchmark Transition Event (as applicable)
occurs, such that any rate of interest (or any component part thereof)
cannot be determined by reference to the original benchmark or
screen rate (as applicable) specified in the applicable Final Terms,
then we may (subject to certain conditions) be permitted to
substitute such benchmark and/or screen rate (as applicable) with a
successor, replacement or alternative benchmark and/or screen rate
(with consequent amendment to the terms of the notes and the
application of an adjustment spread (which could be positive,
negative or zero)) — see “Terms and Conditions of the Notes—
Interest-Benchmark discontinuation”.
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Interest Payments ..........cccoceeeee.

Denominations .........ccceeeevveeenns

Taxation.......cceeeevevvcveeeeeee e,

We may pay interest monthly, quarterly, semi-annually, annually or
at such other intervals as we describe in the applicable Final Terms.

We will issue the senior preferred notes and senior non-preferred
notes in minimum denominations of $200,000 and the subordinated
notes in minimum denominations of $250,000 or, in each case, in
integral multiples of $1,000 in excess of these minimum
denominations, or the equivalent of these amounts in other
currencies or composite currencies, and in any other denominations
in excess of the minimum denominations as we specify in the
applicable Final Terms.

All payments in respect of the notes will be made without deduction
for or on account of United Kingdom withholding taxes, unless the
withholding is required by law. In that event, we will (subject to
certain exceptions as described in “Terms and Conditions of the
Notes—Payment of additional amounts”) pay such additional
amounts:

0] in the case of all senior preferred notes, in respect of
interest or principal; or

(i) in the case of all subordinated notes and senior non-
preferred notes, in respect of interest only,

as will result in the holder of any notes receiving such amounts as
they would have received in respect of the notes had no such
withholding been required.

For the avoidance of doubt, in the case of subordinated notes and
senior non-preferred notes, we will not pay any additional amounts
in respect of principal (including premium and other payments akin
to principal, as more fully described herein).

As described in “Terms and Conditions of the Notes—Events of
Default—Senior Preferred Notes” and “Terms and Conditions of
the Notes—Events of Default—Subordinated Notes and Senior Non-
Preferred Notes”.

The rating of certain series of notes to be issued under the program
may be specified in the applicable Final Terms.

Notes of a series will initially be represented by a global note or
global notes in fully registered form (“Global Notes”). Notes
offered in the United States to qualified institutional buyers in
reliance on Rule 144A will be represented by one or more U.S.
global notes (“U.S. Global Notes”) and notes offered outside the
United States in reliance on Regulation S will be represented by one
or more international global notes (“International Global Notes”).

The Global Notes will be issued in fully registered form and, unless
specified in any applicable Final Terms, will be held by or on behalf
of DTC for the benefit of participants in DTC.

No temporary documents of title will be issued.

Notes will bear a legend setting forth transfer restrictions and may
not be transferred except in compliance with the transfer restrictions
set forth therein. Transfers of interests from a U.S. Global Note to
an International Global Note are subject to certification
requirements.
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Governing Law........ccooveeeieienenenne

Sales and Transfer Restrictions...........

Listing ........

Risk Factors

The Indenture and the notes shall be governed by and construed in
accordance with the laws of the State of New York; except that
Section 11.1 of the Indenture (which contains the subordination
provisions in respect of the subordinated notes) and Section 12.1 of
the Indenture (which explains the priority of the senior non-
preferred notes under the Insolvency Act and any other Ranking
Legislation) and the corresponding subordination and ranking
provisions, respectively, of each series of such notes pursuant to
Section 3.1 of the Indenture and in the terms of such notes will be
governed by and construed in accordance with the laws of England,
with the intention that such provisions be given full effect in any
insolvency proceeding relating to us in England.

We have not registered the notes under the Securities Act, and they
may not be offered or sold within the United States or to or for the
benefit of U.S. persons (as defined in Regulation S), except pursuant
to an exemption from, or in a transaction not subject to, the
registration requirement of the Securities Act.

In addition, there are restrictions on the offer, sale and transfer of
the Notes in the United Kingdom, the EEA, Australia, Canada,
Hong Kong, Japan, Singapore and Switzerland, and there may be
restrictions in other jurisdictions. See the section of this Base
Prospectus “Plan of Distribution” below.

Application has been made to the FCA for the notes to be admitted
to listing on the Official List. Application has also been made to the
London Stock Exchange for the notes to be admitted to trading on
the London Stock Exchange’s main market.

There are certain risks related to any issue of notes under the
program, which investors should ensure they fully understand. See
the section “Risk Factors” of this Base Prospectus.
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RISK FACTORS

We believe that the following factors may affect our ability to fulfill our obligations under the notes. In
addition, risk factors which are specific to the notes are also described below.

In purchasing notes, investors assume the risk that we may become insolvent or otherwise be unable to
make all payments due in respect of the notes. There is a wide range of factors which individually or together
could result in us becoming unable to make all payments due in respect of the notes. It is not possible to identify
all such factors or to determine which factors are most likely to occur, as we may not be aware of all relevant
factors and certain factors which we currently deem not to be material may become material as a result of the
occurrence of events outside our control. The following is a description of the principal risks associated with the
notes and our business as of the date of this Base Prospectus; however, we do not represent that the risks set out
in the statements below are exhaustive.

This section of the Base Prospectus is divided into two main sections— “Risks Related to Our Business”
and “Risks Related to the Notes. ”

Risks Related to Our Business

Our business and prospects are largely driven by the UK mortgage, savings and personal current account
markets, which in turn are driven by the UK economy. Consequently, we are subject to inherent risks arising
from general economic conditions in the UK.

Our business activities are concentrated in the UK and we offer a range of banking and financial products
and services to UK retail customers. As a consequence, our operating results, financial condition and prospects
are significantly affected by the general economic conditions in the UK economy and the economic confidence
of consumers and businesses.

In recent years, we have benefitted from generally positive economic conditions which helped us grow
our core lending and savings operations and also beneficially impacted our underlying impairment charges. The
outlook for the UK economy is, however, uncertain, particularly in the short and medium term in light of the
outbreak of the Covid-19 pandemic, and also the UK’s decision to leave the European Union. The UK is
experiencing a significant contraction in economic activity during 2020 as a result of the Covid-19 pandemic and
associated government intervention to reduce the spread of the virus. In the second quarter of 2020, gross domestic
product is estimated to have contracted by 19.8% in the UK. In response to this crisis, the Bank of England has
provided significant economic stimulus, including a reduction in its base rate of interest to 0.1% and an increase
in the targeted size of its Asset Purchase Facility to £895 billion. Regulators have issued guidance to lenders
asking them to act in the best interests of their customers to ease the financial impact on them, as well as releasing
counter-cyclical buffer requirements in order to free up resources for lending. While it is difficult to predict the
level and duration of the economic impact of Covid-19 on the UK and global economy at this stage, both the
direct health impact of the virus and measures adopted with a view to containing its spread (including lock-downs,
travel restrictions and temporary business shut-downs or reduction of capacity and output) have had and are
expected to continue to have a material adverse effect on economic conditions and financial markets in the UK
and globally at least until the pandemic is under control. See further “Risks relating to the impact of Covid-19”
below.

Adverse changes and uncertainty in UK economic conditions could lead to a decline in the credit quality
of our borrowers and counterparties and have an adverse effect on the quality of our loan portfolio, which could
result in a rise in delinquency and default rates, reduce the recoverability and value of our assets and require an
increase in our level of provisions for bad and doubtful debts. In light of the Covid-19 pandemic, for the purposes
of preparing our financial statements for the six months ended September 30, 2020, revised economic forecasts
have been used to model losses in the residential mortgage, consumer banking and commercial portfolios, which
resulted in an additional Covid-19 related provision of £64 million. See further "Risks relating to the impact of
Covid-19" below.
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Likewise, a significant reduction in the demand for our products and services could negatively impact
our business and financial condition. There remains a risk that despite the existence of certain government support
schemes, such as the Coronavirus Job Retention Scheme and the Self-Employment Support Scheme, which
provided support to over 25% of the workforce in mid-2020, unemployment may rise substantially. While these
schemes have been extended, they are due to be phased out from the second quarter of 2021 and so there is a risk
that unemployment will increase substantially once phased out, which could lead to lower consumer spending,
loss of income and weak wage growth. These pressures on households may lead to an increase in arrears in our
residential mortgage and unsecured lending portfolios, and an associated increase in retail impairment. There can
be no assurance that we will not have to increase our provisions for loan losses in the future as a result of increases
in non-performing loans and/or for other reasons beyond our control. Material increases in our provisions for loan
losses and write-offs/charge-offs could have an adverse effect on our operating results, financial condition and
prospects.

The durability of the UK economic recovery, along with its concomitant impacts on our profitability,
remains a risk. The economic outlook is particularly uncertain following the outbreak of the Covid-19 pandemic
and the UK decision to leave the European Union. This uncertainty extends to the interest rate outlook, where
there are plausible scenarios with rates being increased, remaining unchanged or being lowered (including,
potentially, to a negative interest rate) in the period ahead, depending on economic developments. However, our
central expectation is that interest rates are likely to stay on hold for several years ahead. There is also uncertainty
about the UK’s future trading relationships. There is potential for activity and asset prices to decline should the
labor market deteriorate markedly or if strains in the financial system re-emerge and impair the flow of credit to
the wider economy. Credit quality could be adversely affected by a renewed increase in unemployment, including
as a result of Covid-19. In addition, there may be a weakening in tenant performance in the private rental sector
which could adversely impact the buy to let (“BTL”) market. Any related significant reduction in the demand for
our products and services could have a material adverse effect on its operating results, financial condition or
prospects.

Worsening economic conditions in the UK could also create uncertainty in relation to the cash flows of
our borrowers in the commercial real estate (the “CRE”) market and in relation to the value of their collateral,
leading to further loan loss provisions against our CRE lending. Any weakening in tenant performance and
investor appetite could result in increased commercial loan losses which would adversely impact our financial
and operational performance. Any further loan loss provisions recorded against our CRE lending could adversely
affect our profitability in the future.

Further downward pressure on profitability and growth could occur as a result of a number of external
influences, such as the consequences of a more austere economic environment and the impact of global economic
forces on the UK economy. Adverse changes in global growth may pose the risk of a further slowdown in the
UK’s principal export markets, which would have an adverse effect on the broader UK economy. For further
information on the risks arising from general economic conditions abroad, see “—We are vulnerable to
disruptions and volatility in the global financial markets and are subject to additional risks arising from general
economic conditions in the Eurozone and elsewhere” below.

Conversely, a strengthened UK economic performance, or a rise in inflation pressures, may increase the
possibility of a higher interest rate environment. In such a scenario, other market participants might offer more
competitive product pricing resulting in increased customer attrition. Under such conditions, we may also
experience an increase in our cost of funding, as described under “—Changes to interest rates or monetary policy,
whether by the UK, US or other central banking authorities, could affect the financial condition of our customers,
clients and counterparties, which could in turn adversely affect us” below.

Additionally, housing affordability has become more stretched in recent years in some parts of the
country. There is a risk that a decline in house sales, including due to house price growth outstripping earnings,
could reduce demand for new mortgages in the future. Conversely, significant falls in house prices, as a result of
the direct or indirect effects of Covid-19 or otherwise, may reduce the overall amount of equity in our mortgage
portfolio. See further, “—We are exposed to future changes in UK house prices” below.
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Risks relating to the impact of Covid-19.

The Covid-19 pandemic has resulted in unprecedented restrictions on individuals and businesses all
around the world, and materially impacted the global economy. Despite significant government intervention, the
Covid-19 pandemic has severely impacted both the UK and global economies and the economic environment in
which we operate. Any such economic downturn, particularly in the UK housing market, has the potential to
impact the Society’s principal risks. The pandemic is having far-reaching impacts on our financial performance,
credit profile, the way we interact with customers and our business operations. We consider that the financial
performance framework which has guided our decisions in the past is no longer appropriate in the current
environment and we are focusing instead on maintaining strong capital and liquidity positions through the
economic cycle.

The pandemic is likely to cause interest rates to remain at historically low levels (and there is increasing
speculation about the possibility for the UK Bank Rate to move to a negative rate), and will result in longer term
economic effects, potentially putting pressure on our financial performance. The potential introduction of negative
interest rates may place further pressure on the Society’s margins. Our operating environment is expected to
remain highly competitive, and further increases in competition would increase our level of business risk.

With the spread of Covid-19 and the accompanying restrictions, we have modified certain operational
practices and may take further actions, as required or as we determine necessary, in order to protect the best
interests of our employees, customers, third party providers and other stakeholders. Throughout the Covid-19
outbreak, we have implemented the following modifications in relation to the following key internal risks:

e People risk ~We have implemented measures to ensure that our colleagues remain safe and
supported at work, including transitioning our workplace to comply with Government Covid-
19 guidance and, where appropriate, enabling colleagues to work from home. We continue to
monitor the impact of any restructuring and business transformation activities to ensure that
impacted colleagues are appropriately supported, however, with the evolving government
regulations and heightened compliance risk associated with working from home, there can be
no assurance that we will be able to continue to mitigate the risks posed by Covid-19 in relation
to working from home.

e Third parties’ risks— The Covid-19 pandemic has resulted in additional constraints and risks for
several of our third-party providers. Throughout the pandemic we have worked closely with our
suppliers to identify and manage these risks and ensure customer services are maintained and
uninterrupted, however, there can be no assurance that we will be able to continue to mitigate
the risk of interruptions to third party services posed by Covid-19.

o Model risk — The severity of the economic shock, combined with the introduction of government
support measures and new regulatory requirements, highlights the importance of effective
model controls and regular review of their use to reflect current circumstances. We continue to
monitor model performance rigorously and to strengthen our model suite to ensure it supports
key business and risk management activities, however the degree to which Covid-19 impacts
our business, results of operations and financial position will depend on future developments,
which are uncertain and cannot be predicted.

As well as increased credit risk, including through unemployment and corporate insolvencies which
could adversely impact our members and customers and their ability to meet their obligations to us, there are
likely to be heightened operational risks as we respond to the pandemic, including in the areas of cyber, fraud,
people, technology and operational resilience. While we have initiated an ongoing program of model surveillance
and extended monitoring of key models to understand the short term effects, apply appropriate mitigating actions
and develop long term plans to improve model resilience, there can be no assurance that we will be able accurately
to model or adequately address the impacts of Covid-19.
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In addition, there is an increased risk of material misstatement of expected credit losses under IFRS 9
due to the degree of judgment and inherent uncertainty in the assumptions underlying the reported provisions as
a result of the impact of Covid-19. For the purposes of preparing our financial statements for the six months ended
September 30, 2020, revised economic scenarios and probability weights have been used to model losses in the
residential mortgage, consumer banking and commercial portfolios.

This has resulted in an increase in balance sheet provisions of £89 million at September 30, 2020
(comprising provisions of £50 million, £37 million and £2 million, respectively, in residential mortgage, consumer
banking and commercial portfolios). The residential mortgage provision includes estimated credit losses
associated with payment holidays granted to borrowers as a result of Covid-19, recognizing that in some cases
borrowers will experience longer term financial difficulty as a result of the pandemic. Payment holidays or other
similar concessions have been offered on all retail products. Unlike other concessions granted to borrowers in
financial difficulty, these payment holidays have not been subject to detailed affordability assessments, and
therefore the level of financial difficulty of the members and customers who apply for them requires estimation.
The increase in the reported provisions for the six months ended September 30, 2020 to reflect the risk associated
with borrowers who requested payment holidays as a result of Covid-19 was £25 million. Given the significant
uncertainties regarding the level and duration of the impact of Covid-19 and the responses thereto by government
and regulators in the UK and globally, there can be no assurance that the estimates and modeling by us will prove
accurate or be sufficient to cover actual losses or impairments as a result of Covid-19.

The UK is likely to experience an unprecedented contraction in economic activity during 2020 as a result
of the pandemic and associated government intervention to reduce the spread of the virus. The average
independent forecast for the UK economy, as collated by HM Treasury in November 2020, expects GDP to
contract by 10.6% in 2020. For further information, see “—Our business and prospects are largely driven by the
UK mortgage, savings and personal current account markets, which in turn are driven by the UK economy.
Consequently, we are subject to inherent risks arising from general economic conditions in the UK.”.

We are working with the Government and the wider industry in response to the threat posed by Covid-
19. This includes offering payment holidays to impacted borrowers in accordance with the requirements of FCA
guidance. Initially published in March, the regulator’s “Mortgages and coronavirus: guidance for firms” has been
adapted in June, September and November in response to changing needs of mortgage borrowers as the pandemic
has progressed. The latest November guidance means that we are required to continue to offer payment holidays
to borrowers until March 31, 2021, with a hard stop of July 31, 2021 for borrowers already on one. Total support
will be limited to 6 months per borrower. For further information, see “Supervision and Regulation-Covid-19
relevant legislation and regulation.”

The financial impact on us from these and any further measures taken to support our members could
have a material adverse effect on our profitability, financial condition and results of operations.

Any and all such events and measures described above could have a material adverse effect on our
business, financial condition, results of operations, prospects, liquidity, capital position and credit ratings
(including potential changes of outlooks or ratings), as well as on our customers, borrowers, counterparties,
employees and suppliers.

We are vulnerable to disruptions and volatility in the global financial markets and are subject to additional
risks arising from general economic conditions in the Eurozone and elsewhere.

We are directly and indirectly subject to inherent risks arising from general economic conditions in the
UK and other economies, particularly the Eurozone. The outbreak of the Covid-19 pandemic is causing
widespread disruption to global financial markets not seen since the global financial crisis of 2007-2008, with the
impact on interest rates, credit spreads, foreign exchange rates and commodity, equity and bond prices resulting
in the potential for significant market falls, reduced liquidity and rises in volatility. Any future disruptions could
again pose systemic risks that negatively affect, among other things:

. consumer confidence;
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. levels of unemployment;

. the state of the UK housing market and the CRE sector;

. bond and equity markets;

. counterparty risk;

. the availability and cost of credit;

. transaction volumes in wholesale and retail markets including the availability and duration of

funding in wholesale markets;
. the liquidity of the global financial markets; and
o market interest rates, including interest rate rises and the associated impact on affordability,

which in turn could have a material adverse effect on our business, operating results, financial conditions
or prospects.

In the Eurozone, inflation has been persistently low, which, together with high levels of private and
public debt, outstanding weaknesses in the financial sector and reform fatigue, is a concern. The possibility of a
renewed downturn in the Eurozone could inhibit the UK’s own economic recovery, given the extensive economic
and financial linkages between the UK and the Eurozone. The UK’s trade and current account balances with the
Eurozone would be likely to deteriorate further, negatively affecting UK growth. The possibility of a sovereign
default and the managed or unanticipated exit of one or more member states from the European Monetary Union
could also pose a threat to the stability of financial markets and could cause other risks. For further information,
see “The relationship of the United Kingdom with the European Union after the United Kingdom’s withdrawal
from the European Union may affect our business” below.

Although, globally and in the UK, economic and financial market conditions had generally stabilized in
the years following the global financial crisis, there have been periods of significant volatility in financial markets
around the world, which has generally led to more difficult business conditions for the financial sector. The Covid-
19 pandemic has recently had a significant adverse effect on the UK and global economies and financial markets,
and could result in further downward pressures and/or increased volatility.

Continued or worsening disruption and volatility in the global financial markets could have a material
adverse effect on us, including our ability to access capital and liquidity on financial terms acceptable to us, if at
all. If capital markets financing ceases to become available, or becomes significantly more expensive, we may be
forced to raise the rates we pay on deposits to attract more customers and we may become unable to maintain
certain liability maturities. Any such reduction in availability of funding or increase in capital markets funding
costs or deposit rates could have a material adverse effect on our interest margins, liquidity or profitability.

Risks that reduce the availability or increase the cost of our sources of funding, such as retail deposits and
wholesale money markets, may have an adverse effect on our business and profitability.

Retail depositors are a significant source of funding for us and, under current legislation, a minimum of
50.0% of our aggregate shares and borrowings (calculated in accordance with the UK Building Societies Act) is
required to be in the form of deposits which we accept from members of the public and which are classified as
“shares” in our balance sheet as they confer member status on the depositors. Our retail deposits classified as
shares totaled £161 billion as at September 30, 2020, £160 billion as at April 4, 2020, £154 billion as at April 4,
2019, and £148 billion as at April 4, 2018, equal to 69.5%, 70.8%, 70.8% and 71.0%, respectively, of our total
shares and borrowings (for the purposes of the UK Building Societies Act) at each such date.

The ongoing availability of retail deposit funding is dependent on a variety of factors outside our control,
such as:
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. general economic conditions and market volatility;
o the confidence of retail depositors in the economy in general and in us in particular;

. the impact of technology and ‘Open Banking” as further discussed in “—Competition in the UK
personal financial services markets may adversely affect our operations” below

. the financial services industry specifically; and
. the availability and extent of deposit guarantees, such as under the FSCS.

These or other factors could lead to a reduction in our ability to access retail deposit funding on
appropriate terms in the future.

The maintenance and growth of our lending activities depends in large part on the availability of retail
deposit funding on appropriate terms. Increases in the cost of such funding in the wake of the financial crisis
together with the low base rate environment have had a negative impact on our margins and profit. Such pressures
could continue or be exacerbated, including in the event that the UK base rate of interest moves to a negative rate,
and, in extreme circumstances, a loss of consumer confidence could result in high levels of withdrawals from our
retail deposit base, upon which we rely for lending and which could have a material adverse effect on our business,
financial position or results of operations.

Like all major financial institutions, we are also dependent on the short- and long-term wholesale funding
markets for liquidity. Though our dependence on wholesale funding is less than other financial institutions, due
to the requirements of current building society legislation, our business is subject to risks concerning liquidity,
which are inherent in financial institutions’ operations. If access to liquidity is constrained for a prolonged period
of time, this could affect our profitability.

Under exceptional circumstances, our ability to fund our financial obligations could be negatively
impacted if we are unable to access funding on commercially practicable terms, or at all. While we expect to have
sufficient liquidity to meet our funding requirements, even in a market-wide stress scenario, under extreme and
unforeseen circumstances a prolonged and severe restriction on our access to liquidity (including as a result of the
withdrawal of government and central bank funding and liquidity support, or a change in the structure, term, cost,
availability or accessibility of any such funding or liquidity support) could increase our cost of funding, resulting
in a material adverse effect on our profitability or results of operations, and/or could affect our ability to:

. meet our financial obligations as they fall due;
. meet our regulatory minimum liquidity requirements; or
. fulfill our commitments to lend.

In such extreme circumstances we may not be in a position to continue to operate without additional
funding support. Inability to access such support could have a material impact on our solvency. These risks can
be exacerbated by many enterprise-specific factors, including an over-reliance on a particular source of funding,
changes in credit ratings, or market-wide phenomena such as market dislocation and major disasters. There is also
a risk that the funding structure employed by us may prove to be inefficient, giving rise to a level of funding cost
that is not sustainable in the long term for us to grow our business or even maintain it at current levels. Our ability
to access retail and wholesale funding sources on satisfactory economic terms is subject to a variety of factors,
including a number of factors outside of our control, such as liquidity constraints, general market conditions,
regulatory requirements and loss of confidence in the UK banking system.

The UK government (the “Government”) has in recent years provided significant support to UK
financial institutions, including the Bank of England's Term Funding Scheme (“TFS”) which opened on
September 19, 2016 and closed on February 28, 2018. In addition, in response to the Covid-19 pandemic, the
Government and the Bank of England have introduced various measures designed to encourage and support the
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banking sector to continue lending to customers. These measures include, amongst other things, the introduction
of: (i) a new Term Funding scheme with additional incentives for Small and Medium-sized Enterprises
(“TFSME”) (with the express intention, over a 12 month period, to offer four-year funding of at least 10% of
participants’ stock of real economy lending at interest rates at, or very close to, the base rate, with additional
funding available for banks that increase lending, especially to small and medium-sized enterprises); and (ii) other
corporate funding facilities, including the UK Covid Corporate Financing Facility (“CCFF”), the UK Coronavirus
Business Interruption Loan Scheme (“CBILS”) and the UK Coronavirus Large Business Interruption Loan
Scheme (“CLBILS”).

The continuation and extension of Government schemes designed to support lending may increase or
perpetuate competition in the retail lending market, resulting in sustained or intensifying downward pricing
pressures and consequent reductions in net interest margins. We also expect to face continued competition in the
retail lending market driven by certain ring-fenced banks as they deploy surplus liquidity in lending markets.

We expect to face continuing competition for funding, particularly retail funding on which we are reliant,
in the future. Deposit market competition is being driven by smaller lenders with largely non-mortgage loan books
whose high asset yields enable them to offer attractive deposit rates. These potential pressures could be
exacerbated over time once the sector seeks to replace the funding it obtains from the Bank of England funding
schemes. This competition could further increase, impacting our funding costs and adversely affecting our
financial position.

Changes to interest rates or monetary policy, whether by the UK, US or other central banking authorities, could
affect the financial condition of our customers, clients and counterparties, which could in turn adversely affect
us.

The prevailing level of interest rates and the provision or withdrawal of other accommodative monetary
and fiscal policies, which are impacted by factors outside of our control, including the fiscal and monetary policies
of governments and central banks, as well as UK and international political and economic conditions, affect our
results of operations, financial condition and return on capital.

Stimulus measures in the UK and elsewhere have been highly accommodative in recent years, including
the Funding for Lending Scheme (“FLS”) (which closed in January 2018), the TFS (which closed in February
2018) and the Help to Buy scheme, a Government scheme introduced in 2013 designed to enable buyers to put
down a 5% deposit on a home with the Government guaranteeing up to 20% of the mortgage (40% in London)
funded by a commercial lender (which is expected to be closed from March 2023). More recently, in response to
the Covid-19 pandemic, the Government and the Bank of England have introduced additional stimulus measures,
including a reduction in the Bank of England base rate of interest to 0.1%. See “Risks that reduce the availability
or increase the cost of our sources of funding, such as retail deposits and wholesale money markets, may have an
adverse effect on our business and profitability.” The relatively long period of stimulus in the UK and elsewhere
has increased uncertainty over the impact of its reduction, which could lead to generally weaker than expected
growth, or even contracting gross domestic product, reduced business confidence, higher levels of unemployment
or underemployment, adverse changes to levels of inflation, potentially higher interest rates and falling property
prices in the markets in which we operate, and consequently to an increase in delinquency rates and default rates
among our customers. Moreover, higher prevailing interest rates would affect our cost of funding with depositors
and creditors, which could adversely affect our profitability, to the extent our margins decline.

The personal financial services sector in the UK remains heavily indebted and vulnerable to increases in
unemployment, rising interest rates and/or falling house prices. As a result of, among other factors, increases and
decreases in the Bank of England base rate, interest rates payable on a significant portion of our outstanding
mortgage loan products fluctuate over time. Rising interest rates would put pressure on borrowers whose loans
are linked to the Bank of England base rate because such borrowers may experience financial stress in repaying
at increased rates in the future. A significant portion of our outstanding mortgage loan products are potentially
subject to changes in interest rates, resulting in borrowers with a mortgage loan subject to a variable rate of interest
or with a mortgage loan for which the related interest rate adjusts following an initial fixed rate or low introductory
rate, as applicable, being exposed to increased monthly payments as and when the related mortgage interest rate
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adjusts upward (or, in the case of a mortgage loan with an initial fixed rate or low introductory rate, at the end of
the relevant fixed or introductory period). Since 2009, both variable and fixed interest rates have been at relatively
low levels, which has benefited borrowers taking out new loans and those repaying existing variable rate loans,
regardless of special or introductory rates. While the Covid-19 pandemic is likely to cause interest rates to remain
at historically low levels in the near term (and there is increasing speculation about the possibility for the UK base
rate to move to a negative rate), over time general interest rates may return to historically more normal levels.
Future increases in borrowers’ required monthly payments, which (in the case of a mortgage loan with an initial
fixed rate or low introductory rate) may be compounded by any further increase in the related mortgage interest
rate during the relevant fixed or introductory period, ultimately may result in higher delinquency rates and losses
in the future.

Further, in an increasing interest rate environment, borrowers seeking to avoid these increased monthly
payments by refinancing their mortgage loans may no longer be able to find available replacement loans at
comparably low interest rates. Increased unemployment could lead to borrowers who are made redundant being
unable to service the loan payments in a timely fashion which would result in higher levels of arrears, both in our
secured residential mortgage loan and unsecured consumer loan portfolios which, in turn, would lead to an
increase in our impairment charges in respect of these portfolios. Declines in housing prices may also leave
borrowers with insufficient equity in their homes to permit them to refinance. These events, alone or in
combination, may contribute to higher delinquency rates and losses.

Conversely, there are risks associated with a continuation of the sustained low interest rate environment
or further reductions in interest rates in the UK or other major developed economies, including if the Bank of
England were to lower its target rate to a negative rate (as other major central banks, including the European
Central Bank and the Bank of Japan, have done). A prolonged period of low interest rates could further reduce
incentives for our customers to save, reducing our funding from deposits. Additionally, the low interest rate
environment has and may continue to put pressure on net interest income and margins throughout the UK financial
industry. Our business, financial performance, net interest income and margin may continue to be adversely
affected by the low interest rate environment.

We are exposed to future changes in UK house prices.

The value of our mortgage portfolio is influenced by UK house prices, and a significant portion of our
revenue is derived from interest and fees paid on our mortgage portfolio. As at September 30, 2020, £151.3 billion,
or 75%, of our loans and advances to customers were UK prime residential mortgages. A decline in house prices
in the UK could lead to a reduction in the recovery value of real estate assets held as collateral in the event of a
customer default, and could lead to higher impairment provisions, which could reduce our capital and our ability
to engage in lending and other income-generating activities. A significant increase in house prices over a short
period of time could also have a negative impact on our business by reducing the affordability of homes for buyers,
which could lead to a reduction in demand for new mortgages. Sustained volatility in house prices could also
discourage potential homebuyers from committing to a purchase, thereby limiting our ability to grow the
residential mortgage portfolio. The Covid-19 pandemic and the UK’s exit from the EU are both sources of
considerable uncertainty about the near-term prospects for UK house prices and significant downwards pressure
cannot be discounted.

In addition, we also have a significant portfolio of specialist mortgages, which amounted to £39.3 billion,
or 19%, of our total loans and advances to customers as at September 30, 2020. BTL mortgages constitute the vast
majority of our specialist mortgages portfolio. The BTL market in the UK is predominantly dependent upon yields
from rental income to support mortgage interest payments and capital gains from capital appreciation. Falling or
flat rental rates and decreasing capital values, whether coupled with higher mortgage interest rates or not, could
reduce the potential returns from BTL properties. In addition, the Government has passed legislation restricting
the amount of income tax relief that individual landlords can claim for residential property finance costs (such as
mortgage interest) to the basic rate of tax, which may result in lower gross yields, and even negative cashflow, on
BTL property investments. This restriction has been introduced gradually, and has been fully in place since April
6, 2020. So far, the measures have had no noticeable impact on BTL market arrears. The Bank of England has
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also stated that it is considering increasing the regulatory capital requirements of banks holding BTL mortgages
on their balance sheets, although no specific proposals have been made. From April 1, 2016, a higher rate of stamp
duty land tax (the “SDLT”) has been applied to the purchase of additional properties (such as BTL properties).
The current additional rate is 3% above the current SDLT rates. These factors, and any future changes resulting
in a higher SDLT rate, could make the purchase of BTL properties and/or second homes a less viable investment
proposition and reduce the demand for related mortgages, which may also affect the resale value of relevant or
similar properties.

The Government's intervention into the housing market through buyer assistance schemes, stamp duty
holidays (such as the holiday announced in June 2020 to increase the threshold to £500,000), enforced or
recommended payment holidays or other concessions or allowances on mortgage payments, or indirectly through
measures that provide liquidity to the banking sector (as was the case with FLS and TFS), may also contribute to
volatility in house prices. This could occur; for example, as a result of the sudden end to buyer assistance schemes,
which could lead to a decrease in house prices, or due to their continuation, which would maintain excess funding
liquidity in the mortgage market which has supported a low mortgage interest rate environment, and which could
lead to inflation in house prices.

The future impact of these initiatives on the UK housing market and other regulatory changes or
Government programs is difficult to predict. Volatility in the UK housing market occurring as a result of these
changes, or for any other reason, could have a material adverse effect on our business, financial condition or
results of operations.

Given the relatively point-in-time approach used by us for modeling residential mortgage RWAs by
comparison with other large UK banking institutions, a reduction in UK house prices, or other deterioration in
economic conditions, may have a material impact on our CET1 ratio. The degree to which our CET1 ratio is
impacted by such events is likely to change following introduction of more through-the-cycle modeling
approaches, which the PRA requires to be in place by the end of January 2022. The results of the concurrent stress
testing undertaken by the Bank of England, available on the Bank of England’s website, illustrate the impact that
certain economic scenarios are projected to have on our capital position.

The relationship of the United Kingdom with the European Union after the United Kingdom’s withdrawal from
the European Union may affect our business.

On June 23, 2016, the UK held a referendum (the “UK EU Referendum”) on its membership of the EU,
in which a majority voted for the UK to leave the EU (“Brexit”). Immediately following the result, the UK and
global stock and foreign exchange markets commenced a period of significant volatility, including a steep
devaluation of the pound sterling.

On January 31, 2020, the United Kingdom ceased to be a member of the EU and the EEA. By virtue of
the European Union (Withdrawal) Act 2018 and the Withdrawal Agreement, EU law and EU-derived domestic
legislation continued to apply to and in the UK during a transition period lasting until December 31, 2020. During
the transition period the UK continued to be treated as a member state under EU law unless otherwise specified.
On December 24, 2020, an agreement in principle was reached in relation to the EU-UK Trade and Cooperation
Agreement (the “Trade and Cooperation Agreement”), to govern the future relations between the EU and UK
following the end of the transition period. The Trade and Cooperation Agreement has provisional application from
January 1, 2021 until the European Parliament gives its consent by February 28, 2021.

The continuing effects of the UK's departure from the EU are difficult to predict and there remains both
short-term and long-term political and economic uncertainty around the departure that may have a negative impact
on the UK economy, affecting its growth. Accordingly, no assurance can be given that the UK's withdrawal from
the EU will not adversely affect our business, financial condition and results of operations and/or the market value
and/or the liquidity of the notes in the secondary market.
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Rating downgrade and/or market sentiment with respect to the Society and the financial services sector and
the UK may have an adverse effect on our performance.

The Society and the financial sector

If sentiment towards banks, building societies and/or other financial institutions operating in the United
Kingdom, including us, were to deteriorate, or if our ratings and/or the ratings of the sector were to be adversely
affected, this may have a material adverse impact on us. In addition, any such change in sentiment or reduction in
ratings could result in an increase in the costs of, and a reduction in the availability of, wholesale market funding
across the financial sector which could have a material adverse effect on the liquidity and funding of all UK
financial services institutions, including us.

Our senior preferred ratings are currently “A (stable)” from S&P, “Al (stable)” from Moody’s and “A+
(negative)” from Fitch (December 2019: “A (positive)”, “Aa3 (negative)” and “A+ (stable)”, respectively) and
our short-term ratings are currently “A-1” from S&P, “P-1” from Moody’s and “F-1” from Fitch (February 2019:
“A-17, “P-1” and “F1”, respectively). The long-term ratings assigned by each of Moody’s and S&P are senior
preferred ratings, whereas the long-term rating assigned by Fitch is a senior non-preferred rating. For further
information see the section entitled “Management’s Discussion and Analysis of Financial Condition and Results
of Operations External Credit Ratings.”

Any declines in those aspects of our business identified by the rating agencies as significant could
adversely affect the rating agencies’ perception of our credit and cause them to take negative ratings actions. Any
downgrade in our credit ratings could:

. adversely affect our liquidity and competitive position, particularly through cash outflows to
meet collateral requirements on existing contracts;

. undermine confidence in our business;

. increase our borrowing costs;

. limit our access to the capital markets; or

o limit the range of counterparties willing to enter into transactions with us.

Our credit ratings are subject to change and could be downgraded as a result of many factors, including
the failure to successfully implement our strategies. A downgrade could also lead to a loss of customers and
counterparties which could have a material adverse effect on our business, results of operations or financial
condition.

If the ratings analysis of any agency that rates our credit is updated to reflect lower forward-looking
assumptions of systemic support in the current environment or higher assumptions of the risks in the financial
sector, it could result in a downgrade to the outlook or to the credit ratings of UK financial institutions, including
us, which could have a material adverse effect on the borrowing costs, liquidity and funding of all UK financial
services institutions, including us. Any downgrade in our ratings could also create new obligations or requirements
for us under existing contracts with our counterparties that may have a material adverse effect on our business,
financial condition, liquidity or results of operations. For example, as at September 30, 2020 we would have
needed to provide additional collateral amounting to £1.3 billion in the event of a one notch downgrade by external
credit rating agencies or £3.7 billion in the event of a two notch downgrade (subject to management actions that
could be taken to reduce the impact of the downgrades).

Market sentiment and ratings downgrades in respect of the UK

Our financial performan