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AMENDMENT TO PROGRAM INFORMATION 
 

 

Type of Information: Amendment to Program Information 

Date of Announcement: 27 November 2015 

Issuer Name: Santander UK Group Holdings plc (the "Issuer") 

Name and Title of Representative: William Perkins 

Head of Medium Term Funding 

Address of Head Office:  2 Triton Square, Regent’s Place, London, NW1 3AN 

United Kingdom  

Telephone: +44- (0)207-756-4797 

Contact Person: Attorney-in-Fact: Hironori Shibata, Attorney-at-law 

  Hiroto Ando, Attorney-at-law 

  Nobuhiro Ito, Attorney-at-law 

  Seiya Kai, Attorney-at-law 

Anderson Mori & Tomotsune 

Address: Akasaka K-Tower 

 2-7, Motoakasaka 1-chome 

 Minato-ku, Tokyo 

Telephone: +81-3-6888-1000 

Type of Securities: Notes (the "Notes") 

Address of Website for Announcement: http://www.jpx.co.jp/english/equities/products/tpbm/anno

uncement/index.html 

Information on initial Program Information:  

Date of Filing: 5 October 2015 

Scheduled Issuance Period: 5 October 2015 to 4 October 2016 

Maximum Outstanding Issuance Amount: €30,000,000,000 

 

This amendment, consisting of this cover page and the Supplement dated 30 October 2015 to the Base Prospectus 

dated 4 September 2015, is filed to update the information included in the Program Information dated 5 October 

2015 (the "Program Information").  This constitutes an integral part of the Program Information and shall be read 

together with it. 

To the extent that there is any inconsistency between (a) any statement in this amendment and (b) any other 

statement in the Program Information (and its amendments, if any) prior to the date of this amendment, the 

statement in (a) above will prevail. 

Notes to Investors: 

1. The TOKYO PRO-BOND Market is a market for professional investors, etc. (Tokutei Toushika tou) as defined 

in Article 2, Paragraph 3, Item 2(b)(2) of the Financial Instruments and Exchange Act of Japan (Act No. 25 of 

1948, as amended, the "FIEA") (the "Professional Investors, Etc.").  Notes listed on the market ("Listed 

Notes") may involve high investment risk.  Investors should be aware of the listing eligibility and timely 

disclosure requirements that apply to issuers of Listed Notes on the TOKYO PRO-BOND Market and 

associated risks such as the fluctuation of market prices and shall bear responsibility for their investments.  
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Prospective investors should make investment decisions after having carefully considered the contents of the 

Program Information. 

2. Where the Program Information (a) contains any false statement on important matters, or (b) lacks information 

on: (i) important matters that should be announced or (ii) a material fact that is necessary to avoid misleading 

content, a person who, at the time of announcement of the Program Information, is an officer (meaning an 

officer stipulated in Article 21, Paragraph 1 of the FIEA (meaning a director (torishimari-yaku), accounting 

advisor (kaikei-sanyo), corporate auditor (kansa-yaku) or executive officer (shikkou-yaku), or a person 

equivalent to any of these) (each an "Officer") of the Issuer) that announced the Program Information shall be 

liable to compensate persons who acquired the Notes for any damage or loss arising from the false statement or 

lack of information in accordance with the provisions of Article 21, Paragraph 1, Item 1 of the FIEA applied 

mutatis mutandis in Article 27-33 of the FIEA and of Article 22 of the FIEA applied mutatis mutandis in Article 

27-34 of the FIEA.  However, this shall not apply to cases where the person who acquired the Notes was aware 

of the existence of the false statement or the lack of information at the time of subscription for acquisition of the 

Notes.  Additionally, such Officer shall not be required to assume the liability prescribed above, where he/she 

proves that he/she was not aware of, and was unable to obtain knowledge of, even with due care, the existence 

of the false statement or the lack of information. 

3. The regulatory framework for the TOKYO PRO-BOND Market is different in fundamental aspects from the 

general regulatory framework applicable to other exchange markets in Japan.  Investors should be aware of the 

rules and regulations of the TOKYO PRO-BOND Market, which are available on Japan Exchange Group, Inc. 

website. 

4. Tokyo Stock Exchange, Inc. ("Tokyo Stock Exchange") does not express opinions or issue guarantees, etc. 

regarding the content of the Program Information (including but not limited to, whether the Program 

Information (a) contains a false statement or (b) lacks information on: (i) important matters that should be 

announced or (ii) a material fact that is necessary to avoid misleading content) and shall not be liable for any 

damage or loss. 

5. The Program Information is prepared pursuant to Rule 206, Paragraph 2 of the Special Regulations of Securities 

Listing Regulations Concerning Specified Listed Securities of Tokyo Stock Exchange (hereinafter referred to as 

the "Special Regulations") as information prescribed in Article 2, Paragraph 1, Item 1 of the Cabinet Office 

Ordinance on Provision and Publication of Information on Securities, etc.  Accordingly, the Program 

Information shall constitute Specified Securities Information stipulated in Article 27-31, Paragraph 1 of the 

FIEA. 

6. In the Program Information, references to "U.S. dollars", "U.S.$" and "$" are to the currency of the United 

States of America, to "Sterling" and "£" are to the currency of the United Kingdom and to "euro" and "€" are to 

the currency introduced at the start of the third stage of European economic and monetary union pursuant to the 

Treaty on the Functioning of the European Union, as amended. 

7. All prospective investors who purchase the Notes shall be required to agree not to sell, transfer or otherwise 

dispose of the Notes to be held by them to any person other than the Professional Investors, Etc., except for the 

transfer of the Notes to the following: 

(a) the Issuer or the Officer thereof who holds shares or equity pertaining to voting rights exceeding 50% of 

all the voting rights in the Issuer which is calculated by excluding treasury shares or any non-voting rights 

shares (the "Voting Rights Held by All the Shareholders, Etc." (Sou Kabunushi Tou no Giketsuken)) 

(as prescribed in Article 29-4, Paragraph 2 of the FIEA) of the Issuer under his/her own name or another 

person's name (the "Specified Officer" (Tokutei Yakuin)), or a controlled juridical person, etc. (Hi-Shihai 

Houjin Tou) (excluding the Issuer) of such Specified Officer (as defined in Article 11-2, Paragraph 3 of 

the Cabinet Office Ordinance on Definitions under Article 2 of the Financial Instruments and Exchange 

Act (MOF Ordinance No. 14 of 1993, as amended)); or 

(b) a company that holds shares or equity pertaining to voting rights exceeding 50% of the Voting Rights 

Held by All the Shareholders, Etc. of the Issuer in its own name or another person's name. 

8. When (i) a solicitation of an offer to acquire the Notes or (ii) an offer to sell or a solicitation of an offer to 
purchase the Notes (collectively, "Solicitation of the Note Trade") is made, the following matters shall be 
notified from the person who makes such Solicitation of the Note Trade to the person to whom such Solicitation 
of the Note Trade is made: 
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(a) no securities registration statement (pursuant to Article 4, Paragraphs 1 through 3 of the FIEA) has been 

filed with respect to the Solicitation of the Note Trade; 

(b) the Notes fall, or will fall, under the Securities for Professional Investors (Tokutei Toushika Muke 

Yukashoken) (as defined in Article 4, Paragraph 3 of the FIEA); 

(c) any acquisition or purchase of the Notes by such person pursuant to any Solicitation of the Note Trade is 

conditional upon such person (i) agreeing to comply with the restriction on transfer of the Notes as set 

forth in note 7 above, (in the case of a solicitation of an offer to acquire the Notes to be newly issued), or 

(ii) entering into an agreement providing for the restriction on transfer of the Notes as set forth in note 7 

above with the person making such Solicitation of the Note Trade (in the case of an offer to sell or a 

solicitation of an offer to purchase the Notes already issued); 

(d) Article 4, Paragraphs 3, 5 and 6 of the FIEA will be applicable to such certain solicitation, offers and 

other activities with respect to the Notes as provided in Article 4, Paragraph 2 of the FIEA; 

(e) the Specified Securities Information, Etc. (Tokutei Shouken Tou Jouhou) (as defined in Article 27-33 of 

the FIEA) with respect to the Notes and the Issuer Information, Etc. (Hakkosha Tou Jouhou) (as defined 

in Article 27-34 of the FIEA) with respect to the Issuer have been or will be made available for the 

Professional Investors, Etc. by way of such information being posted on the web-site maintained by the 

TOKYO PRO-BOND Market 

(http://www.jpx.co.jp/english/equities/products/tpbm/announcement/index.html or any successor 

website), in accordance with Rules 210 and 217 of the Special Regulations; and 

(f) the Issuer Information, Etc. will be provided to the holders of the Notes or made public pursuant to 

Article 27-32 of the FIEA. 

9. This Santander UK Group Holdings plc €30,000,000,000 Euro Medium Term Note Programme under the Base 
Prospectus dated 4 September 2015 (as supplemented) has been rated (i) (P)Baa1 (long-term senior unsecured), 
(P)Prime-2 (short-term senior unsecured) by Moody's Investors Service Limited ("Moody's"), (ii) BBB (senior 
unsecured debt maturing one year or more), A-2 (senior unsecured debt maturing less than one year) by 
Standard & Poor’s Credit Market Services Europe Limited ("S&P") and (iii) A (long-term senior unsecured) 
and F-1 (short-term senior unsecured) by Fitch Ratings Ltd. ("Fitch").  Those credit rating firms have not been 
registered under Article 66-27 of the FIEA ("Unregistered credit rating firms").   

Unregistered credit rating firms are not subject to any supervision of the Financial Services Agency of Japan or 
regulations applicable to credit rating firms, including obligations to disclose information, nor any obligation to 
publicize information regarding such matters as listed in Article 313, Paragraph 3, Item 3 of the Ordinance of 
the Cabinet Office Concerning Financial Instruments Business, Etc. (the "Cabinet Office Ordinance").   

Moody's has Moody's Japan K.K. (registration number: Commissioner of Financial Services Agency (kakuzuke) 
No. 2), S&P has Standard & Poor's Ratings Japan K.K. (registration number: Commissioner of Financial 
Services Agency (kakuzuke) No. 5) and Fitch has Fitch Ratings Japan Limited (registration number: 
Commissioner of Financial Services Agency (kakuzuke) No. 7) within their respective groups as credit rating 
firms registered under Article 66-27 of the FIEA ("Registered credit rating firms"), and Moody's, S&P and 
Fitch are specified affiliated corporations (as defined in Article 116-3, Paragraph 2 of the Cabinet Office 
Ordinance) of the respective Registered credit rating firms above. The assumptions, significance and limitations 
of the credit ratings given by Moody's, S&P and Fitch are made available for the public on their respective 
websites of (i) Moody's Japan K.K., at "Assumptions, Significance and Limitations of Credit Ratings" posted 
under "Related to Explanation of Unregistered Credit Ratings" in the column titled "Use of Ratings of 
Unregistered Firm" on its website in the Japanese language (https://www.moodys.com/pages/default_ja.aspx), 
(ii) Standard & Poor's Ratings Japan K.K., at "Assumptions, Significance and Limitations of Credit Ratings" 
posted under "Information on Unregistered Credit Ratings" on its website 
(http://www.standardandpoors.com/ja_JP/web/guest/regulatory/unregistered), and (iii) Fitch Ratings Japan 
Limited, at "Assumptions, Significance and Limitations of Credit Ratings" posted under "Overview of Policies 
etc for Credit Rating" in the "Regulatory Affairs" section in the column titled "About Fitch" on the left bar on 
its website (http://www.fitchratings.co.jp). 

10. The selling restrictions set forth in notes 7 and 8 above shall prevail over those set forth in the section entitled " 
SUBSCRIPTION AND SALE AND TRANSFER AND SELLING RESTRICTIONS – Japan" in the Base 
Prospectus dated 4 September 2015 included in the Program Information. 

11. Copies of the documents incorporated by reference in the Base Prospectus dated 4 September 2015 and the 

http://www.jpx.co.jp/english/equities/products/tpbm/announcement/index.html
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supplements thereto are available for viewing at: 
http://www.santander.co.uk/uk/about-santander-uk/investor-relations/santander-uk-group-holdings-plc 

 

 

http://www.santander.co.uk/uk/about-santander-uk/investor-relations


 

SUPPLEMENT DATED 30 OCTOBER, 2015 
TO THE PROSPECTUS SET OUT IN THE SCHEDULE HERETO 

 

Santander UK Group Holdings plc 
(incorporated in England and Wales with limited liability, registered number 08700698) 

This supplement (the "Supplement", which definition shall also include all information incorporated by reference 
herein) to the prospectus dated 4 September 2015, listed in the Schedule hereto (the "Prospectus") (which comprises a 
base prospectus for the purpose of Article 5.4 of Directive 2003/71/EC (the "Prospectus Directive")), constitutes a 
supplementary prospectus for the purposes of Section 87G of the Financial Services and Markets Act 2000 ("FSMA"). 
Terms defined in the Prospectus have the same meaning when used in this Supplement. 

This Supplement is supplemental to, and should be read in conjunction with, the Prospectus and any other supplements 
to the Prospectus prepared by Santander UK Group Holdings plc, as issuer (the "Issuer") under the EMTN Programme 
(as defined in the Schedule hereto).   

This Supplement has been approved by the United Kingdom Financial Conduct Authority (the "FCA"), which is the 
United Kingdom competent authority for the purposes of the Prospectus Directive and relevant implementing measures 
in the United Kingdom for the purpose of giving information with regard to the issue of instruments under the EMTN 
Programme.  

The Issuer accepts responsibility for the information contained in this Supplement. To the best of the knowledge of the 
Issuer (having taken all reasonable care to ensure that such is the case) the information contained in this Supplement is 
in accordance with the facts and does not omit anything likely to affect the import of such information. 

This Supplement has been prepared for the purpose of incorporating by reference into the Prospectus the unaudited 
quarterly management statement of the Issuer  in respect of the nine months ended 30 September 2015 (the "Quarterly 
Management Statement"), as described in further detail below.  

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

To the extent that there is any inconsistency between (a) any statement in this Supplement or any statement 
incorporated by reference in the Prospectus by this Supplement and (b) any other statement in or incorporated by 
reference in the Prospectus prior to the date of this Supplement, the statement in (a) above will prevail. 

If any document which is incorporated by reference itself incorporates any information or other documents therein, 
either expressly or implicitly, such information or other documents will not form part of this Supplement or the 
Prospectus for the purposes of the Prospectus Directive except where such information or other documents are 
specifically incorporated by reference or attached to this Supplement.  

Any information in the documents incorporated by reference which is not incorporated in and does not form part of this 
Supplement is not relevant for investors or is contained elsewhere in the Prospectus to which this Supplement relates. 

Save as disclosed in this Supplement and the Prospectus, no significant new factor, material mistake or inaccuracy 
relating to information included in the Prospectus has arisen or been noted, as the case may be, since the publication of 
the Prospectus. 

In circumstances where Sections 87Q(4) – (6) of the FSMA apply, investors who have agreed to purchase or subscribe 
for securities before this Supplement is published have the right, exercisable before the end of the period of two 
working days beginning with the working day after the date on which this Supplement was published, to withdraw their 
acceptances by sending a written notice of withdrawal (which must include the full name and address of the person or 
entity wishing to exercise such statutory withdrawal right and identify the transferable securities to which that statutory 
withdrawal right relates) by electronic mail to wholesalemarketslegal@santandergbm.com. 
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PUBLICATION OF QUARTERLY MANAGEMENT STATEMENT 

On 29 October 2015, the Issuer published its Quarterly Management Statement.   

Such Quarterly Management Statement, except for the contents of Appendix 3 appearing on page 23, is hereby 
incorporated in, and forms part of the Prospectus. 

A copy of the Quarterly Management Statement has been submitted to the National Storage Mechanism (available for 
viewing at: http://www.morningstar.co.uk/uk/NSM).  

The Quarterly Management Statement is also available for viewing at: http://www.santander.co.uk/uk/about-santander-
uk/investor-relations/santander-uk-plc/.  

GENERAL 

This Supplement will be published on the website of the London Stock Exchange at the following link:  
http://www.londonstockexchange.com/exchange/news/market-news/market-news-home.html. 
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SCHEDULE 

 

 

EMTN PROGRAMME PROSPECTUS  

1. Prospectus dated 4 September 2015 relating to the €30,000,000,000 Euro Medium Term Note Programme (the 
"EMTN Programme"). 

 

 

 

 

 




