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STOCK EXCHANGE.

BANCO SANTANDER, S.A.

& Santander

Information Memorandum

prepared in connection with
the public offering of up to 165,913,707 ordinary egistered shares
and
the intended application for the admission and intoduction to trading
on the regulated market operated by the Warsaw StécExchange of up to 165,913,707 ordinary registereshares

This information memorandum (thénformation Memorandum” or the “Memorandum”) has been prepared in relation to the public
offering of up to 165,913,70@rdinary registered shares in Banco Santander, §Santander’, the “Bank” or the “‘Company’) to be
issued within a scrip dividend scheme and offemethe current holders of Santander’s shares (New'Share$) and the intention of
Santander to apply for the admission and introduactif the New Shares to trading on the regulateckenaperated by the Warsaw Stock
Exchange (theWSE”) (the “WSE Listing”).

The Information Memorandum has been prepared pardoaArticle 39 Section 1 and Section 2, in comfion with Article 7 Section 8
Iltem 1 and Article 7 Section 15 Item 1, of the BbliAct on Public Offering, the Conditions Governithg Introduction of Financial
Instruments to Organised Trading, and Public Congsadated 29 July 2005, as amended (& tHn Public Offering”), and pursuant to
the Ordinance of the Polish Minister of FinanceBoAugust 2013 on the Detailed Conditions that shdagdSatisfied by an Information
Memorandum Prepared in Relation to a Public Offgran an Application for the Admission of Financlaktruments to Trading on the
Regulated Market (theMlemorandum Ordinance”).

This Information Memorandum has not been approwethb Polish Financial Supervision Authority (tHeFSA’, the competent Polish
supervisory authority for the financial market ial&hd) or any other regulatory body in Poland, Bmaiany other country. The Company
has not filed any notifications in respect of th&R\Listing with any regulator.

THIS INFORMATION MEMORANDUM IS NOT AN OFFER OF SECURITIE S FOR SALE IN THE UNITED STATES.

This Information Memorandum does not constituteofier to sell, or a solicitation of an offer to phase, New Shares by persons in any
jurisdiction outside of Poland. No public offering the New Shares is being conducted on the bdgfsisoinformation Memorandum in
any jurisdiction outside of Poland.

The Information Memorandum, together with any othexuired statutory disclosure, is the sole leghilyding document containing
information on the offering of the New Shares te ®olish Investors and the WSE Listing. No persas Ibeen authorised to give any
information or to make any representation concertivre Company, its Subsidiaries, the Group (as serchs are defined herein) or the
New Shares in the context of the offering of theviNghares to the Polish Investors and the WSE Iggtither than as contained in this
Information Memorandum) and, if given or made, aogh other information or representation shouldb®telied upon as having been
authorised by the Company.

This Information Memorandum has been publisheddlisk on the Company’s websitenfw.santander.cojrand on the website of BZ
WBK (www.bzwbk.pl in the section Ihvestor relation¥). In addition, an English convenience translatafinthe Memorandum will be
published atwww.santander.comand atwww.bzwbk.pl (in the section Ihvestor relation¥). Please note that the only binding language
version of the Information Memorandum is the Polishsion.

The date of the Information Memorandum is 14 Oct@4 6.
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IMPORTANT INFORMATION

Capitalised and certain industry and other terms usedsrrformation Memorandum but not defined herein
have the meanings ascribed to such termébbteviations and Definitioris

The contents of this Information Memorandum are not toopstcued as legal, financial, business or tax advice.
Each investor should consult his, her or its own ledsisar, financial advisor or tax advisor for legal, ficél

or tax advice. If in any doubt about the contents of Itifiermation Memorandum, prospective investors should
consult their stockbroker, bank manager, solicitor, ademtiror other financial advisor.

This Information Memorandum is intended to provide infororatio prospective investors within the context
and for the sole purpose of the offering of the New Shirdke Polish Investors and the WSE Listing. It
contains selected and summarised information, does not expsessramitment, acknowledgement or waiver
and does not create or express any implied right towards aoylegrethan a prospective investor in the context
of the offering of the New Shares to the Polish Investas the WSE Listing. It cannot be used except in
connection with the offering of the New Shares to thésRdhvestors and the WSE Listing. The contents of
this Memorandum are not to be construed as an interpretdtibe Group’s obligations, of market practice or
of contracts entered into by the Group. In addition,etsiatements included in this Memorandum that relate to
certain deadlines and procedures specifically applicable tahPbilvestors under theSantander Dividendo
Elecciort scheme under which the New Shares will be issued arel lexséusively on the information provided
to the Company by the NDS and may be subject to changegtedtdate of this Information Memorandum due
to further arrangements between Euroclear, the NDS angaiticipants. Polish Investors are encouraged to
contact the NDS participants that maintain their sdesribccounts in order to become familiar with the
deadlines and procedures specifically applicable to themaruiheé ‘Santander Dividendo Eleccidrscheme
under which the New Shares will be issued.

This Information Memorandum does not constitute an offesdll or a solicitation by or on behalf of the
Company to any person to purchase any of the New Shiaresy jurisdiction outside of Poland. The
distribution of this Information Memorandum in certain §alictions is restricted by law. Persons into whose
possession this Information Memorandum may come are eshjbyr the Company to inform themselves about
and to observe such restrictions. Other than in Polaitt, respect to the offering of the New Shares to the
Polish Investors and to the WSE Listing, no action has l@en by the Company that would permit the
possession or distribution of this Information Memorand@ihis Information Memorandum may not be used
for, or in connection with, any offer to, or solicitatibg, anyone in any jurisdiction or under any circumstances
in which such offer or solicitation is not authorised or isawful. The Company does not accept any
responsibility for any violation by any person of any oftheestrictions.

The Information Memorandum contains information pursuant tdle@teequirements regarding the minimum
scope of information to be disclosed in information memaeeas provided in Chapter 3, 815 through 17, of the
Memorandum Ordinance as well as information required by theo’ Public Offering. Pursuant to 85 Section
2 of the Memorandum Ordinance, this Information Memorandumsoatinitse provisions of the Memorandum
Ordinance which are not required to be included in the Irddom Memorandum given the specific nature of
the offering of the New Shares, the Company and the purposehich this Information Memorandum is
prepared and disclosed to the public. For details, pleasthaseontents of the Information Memorandum.

If there is a need for any updates to the content of fleeniation Memorandum, the Company will give notice
of such updates by publishing relevant information on the itgeba which the Information Memorandum has
been published, that is @tvw.santander.corand atwww.bzwbk.pl(in the section thvestor relation9.

Neither the Company nor any of its representatives makggegmesentation to any purchaser of the New
Shares regarding the legality of an investment in the Sleares by such purchaser under the laws applicable to
such purchaser.

Neither the publication of this Memorandum nor any sale o\ Shares made at any time after the date
hereof, under any circumstances, creates any imiglicéhhat there has been no change in the Group’s affairs
since the date hereof or that the entirety of the indtion set forth in this Information Memorandum is cotre

as at any time subsequent to its date.

NOTICE TO PROSPECTIVE INVESTORS

In certain countries, applicable legislation may resthiet distribution of this Information Memorandum. This

Information Memorandum may not be used for the purposes iof connection with, and does not constitute,
any offer to sell, or any solicitation or invitation to pursbathe New Shares in any jurisdiction other than in
Poland. Any failure to comply with these restrictionayntonstitute a violation of the securities laws of any



such jurisdiction. No shares are being offered to the pubbay jurisdiction other than Poland on the basis of
this Memorandum.

DISCLAIMER

THIS INFORMATION MEMORANDUM DOES NOT CONSTITUTE ORFFORM PART OF ANY OFFER
OF SECURITIES, OR CONSTITUTE A SOLICITATION OF ANYOFFER TO PURCHASE OR
SUBSCRIBE FOR SECURITIES OUTSIDE OF POLAND.

This Information Memorandum is not for release, publicatiodistribution, directly or indirectly, in or into the
United States of America, Australia, Canada or Japaanyg other jurisdiction in which the distribution or
release would be unlawful.

This Information Memorandum is directed at persons outsideeofJnited Kingdom or otherwise only at: (i)
persons having professional experience in matters relatimngvéstments who fall within the definition of
“investment professional” as stipulated in Article 19(5)tbé& Financial Services and Markets Act 2000
(Financial Promotion) Order 2005 (th@®rder”); or (ii) high net worth corporate bodies, unincorpodate
associations and partnerships and trustees of high vailsis fis described in Article 49(2) of the Order. Any
investment or investment activity to which this communaratelates is only available to and will only be
engaged in with such persons, and persons who receivethiaunication (other than persons falling within (i)
and (ii) above) should not rely or act upon this commuiminatAccordingly, this Information Memorandum is
exempt from the general restriction set out in Sectioof2he Financial Services and Markets Act 2000 (the
“FSMA”) and has not been approved by a person who is authangk the FSMA.

This Information Memorandum does not constitute an offesecurities for sale in the United States of
America.

The information contained herein shall not constitute aerdtf sell or the solicitation of an offer to buyrn
shall there be any sale of the securities referred taréneany jurisdiction in which such offer, solicitation
sale would be unlawful.



I INTRODUCTION

1 The issuer's name and registered office

Name: Banco Santander, S.A.

Registered office: Santander, Spain

2 Corporate name, or the first and last name, and registed office (place of residence) of the seller

Not applicable. The scrip dividend transaction covered byltfismation Memorandum does not envisage the
sale of the Company’s shares.

3 The number, type, nominal value per unit and designationf the issue of securities

This Information Memorandum has been prepared in connection (Witthe public offering of up to
165,913,707ordinary shares of Santander with a nominal value of BUER each (theNew Share$) to be
issued within a scrip dividend scheme and offered to the cunaders of Santander’'s shares and (ii) the
intention to apply for the admission of the New Sharesrading on the regulated market (main market)
operated by the WSE.

In particular, the issuance of the New Shares is to sasvan instrument for the shareholder-compensation
scheme namedSantander Dividendo Eleccignwhich will be applied to the second interim dividend of the

2016 financial year in October / November 2016. The schdlmwsashareholders to opt between receiving

newly issued Santander shares or an amount in cash yegdalent to the second interim dividend of the

2016 financial year. TheSantander Dividendo Eleccidscheme is implemented by means of a free-of-charge
capital increase together with an irrevocable commitmenhefBank to acquire, at a fixed price, the bonus
share rightsderechos de asignacion gratuitdat are allotted to each shareholder.

By virtue of the aforementioned free-of-charge capitalease, each shareholder who has acquired his/her/its
shares in Santander no later than at 23:59 CET on thenegedate (with regard to the October / November
“Santander Dividendo Eleccitischeme, 17 October 2016) receives a bonus share rigbt/éoy share held.
These rights are listed and may be traded on the Spatusk BExchanges during a 15-day calendar period
between 18 October and 1 November 2016. Following the &tidsoperiod, the rights will be automatically
converted into the New Shares according to the conversiim o one New Share per each 87 rights
(the “Ratio”). Within the exercise period set forth by Santander n@peihe exercise period specifically
applicable to Polish Investors set out by the NDS anplticipants as defined in Section 11.11.5), each holder
of Santander’s shares may choose among the follovitexgnatives: (i) to receive the New Shares; (ii) toeige

a cash payment through selling bonus share rights on theetnar (iii) to receive a cash payment broadly
equivalent to the traditional dividend by accepting Satgds commitment to purchase his/her/its bonus share
rights received at the commencement of the trading pemadselling such rights to Santander. In addition,
holders of Santander shares will be able to combine theeaimentioned alternatives in view of their specific
needs. To this end, the New Shares with a nominal value Bf €80 each will be issued by way of a capital
increase for no consideration that was approved bgliaesholders at the General Meeting held on 18 March
2016 under item 8 of its agenda (thestie Resolutiof) in a maximum amount to be determined by the Board
of Directors or, by delegation, the Executive CommitteSantander in accordance with the terms and
conditions set out in the Issue Resolution and pursuant téea?8@.1.a) of the Spanish Capital Corporations
Law (the ‘Increase’). The Increase is to be funded entirely from the reseofethe Company of the type
contemplated in Section 303.1 of the Spanish Capital CdiposaLaw. The New Shares will be of the same
class and series as the shares in Santander which aratlguoetstanding. The New Shares issued in
implementation of the Increase will confer the same economtdg and related rights upon their holders as
the currently outstanding ordinary shares in Santander & afate on which the Increase is declared to have
been subscribed for and paid up. The New Shares will besesgesl in book-entry form.

The Executive Committee of the Bank, at a meeting held o®déber 2016, resolved to implement the
Increase in accordance with the terms and conditiorsusdty the General Meeting in the Issue Resolution and
has fixed the overall market value of the Increase & B65,000,000. In addition, pursuant to the formulae set
forth in section 2 of the Issue Resolution, the Executive Cittesrhas set the following details of the Increase:
(i) the number of bonus share rights needed to receiveva$hare (the Ratio), which has been set at 87; and
(ii) the maximum number of New Shares to be issued, whistbaan set at 165,913,707 (the final amount of
the New Shares to be issued has yet to be determinedgwrof/the above, the maximum nominal amount of
the Increase is EUR 82,956,853.50. The actual amount by wigdBank’s share capital will be increased will
depend upon the number of New Shares finally issued, whi¢brinwill depend on the number of rights
acquired by Santander pursuant to its commitment to purchases kbare rights. Santander will waive the



bonus share rights it acquires by virtue of such commitnidwrefore, only New Shares corresponding to the
bonus share rights not acquired by Santander will bedssue

In addition, at the same meeting, the Executive Committermined the gross price at which Santander
undertakes to purchase the bonus share rights at EUR 0.04i§htecalculated pursuant to the formulae set
forth in the Issue Resolution.

4 The number, type, nominal value per unit, and designatin of the issue of the securities which are
to be admitted to trading on the regulated market

Santander intends to apply to the management board of thefoW&te admission of up to 165,913,707 New
Shares with a nominal value of EUR 0.50 each to trading emethulated market (main market) of the WSE.
The New Shares will be issued under Spanish law, basdtbedasue Resolution, and will be of the same class
and series as those shares which are currently outsgaritiie New Shares issued in implementation of the
Increase will confer the same economic, voting and reféglts upon their holders as the currently outstanding
ordinary shares of Santander as of the date on whicnthease is declared to have been subscribed for and
paid up. The New Shares will be represented in book-entry form.

5 Specification of the article of the Act on Public Offeing which stipulates that the public offer of
securities may be conducted on the basis of the memorand

This Information Memorandum has been prepared pursuant téeA38cSection 1 in conjunction with Article 7
Section 8 Item 1 of the Act on Public Offering, pursuant toctta public offering of shares constituting the
payment of dividend out of the issuer’s shares, wherstheed shares are the same type as the shares on which
the dividend is paid out, does not require the publicatioanoissue prospectus provided that an information
memorandum as specified in Article 39 Section 1 of theoAdPublic Offering has been published.

6 Specification of the article of the Act on Public Offeing which stipulates that the admission to
trading on a regulated market may be conducted on the basaf the memorandum

This Information Memorandum has been prepared pursuant téeA38cSection 2 in conjunction with Article 7
Section 15 Item 1 of the Act on Public Offering, pursuamivhich the admission to trading of a company’s
shares on the regulated market whose other shares ofitleetygze are already admitted on the same regulated
market, and such shares were gratuitously delivered tehtreholders (out of the company’s own funds) or as
a distribution of dividend on the shares, when such sharédseasame type as the shares on which the dividend
is paid out as well as the rights to shares and pre-emgs with respect to such shares, does not require the
publication of an issue prospectus provided that an informatemorandum as specified in Article 39 Section
2 of the Act on Public Offering has been published.

7 Specification that the offering of securities takes plaz solely on the terms and conditions set forth
in the memorandum and that the memorandum is the onlyelgally binding document that contains
information on the securities, their offering and the gsuer

The offering of the New Shares in the territory of tlepBblic of Poland will take place solely on the terms and
conditions set forth in the Information Memorandum. Tiferimation Memorandum is the only legally binding
document within the territory of the Republic of Polar@htaining information on the New Shares, their
offering and Santander.

8 Corporate names and registered offices of the offerqparty and the underwriters
Not applicable. There is no offering party or underwriters

9 Specification of the regulated market to which the isser is planning to introduce its securities
referred to in the memorandum, specifying the plannedrading commencement date

Santander intends to introduce the New Shares to tradingoedulated market (main market) of the WSE.
Santander intends to cause the first listing of the NeweShan the WSE on or about 14 November 2016.

In addition, Santander intends to introduce the New Shareadimg on all of the foreign regulated markets on
which its shares are currently listed (the Spanish SEackanges, the Milan Stock Exchange, the Lisbon Stock
Exchange, the London Stock Exchange —through CREST Depobkitarests or CDIs—, the New York Stock
Exchange —through American Depositary Shares or ADSs—, thdcdfe Stock Exchange, the Buenos Aires
Stock Exchange and the S&o Paulo Stock Exchange —throughd@r&»#positary Receipts or BDRs—). This
Information Memorandum has been prepared only in connection withtérgion of Santander to apply for the
admission and introduction of the New Shares to trading erregulated market of the WSE, but not in
connection with its intention to introduce them to tradingaop other regulated markets.



10  Specification of the validity date of the memorandum alongwith the date up to which the
memorandum was updated

The validity period of this Information Memorandum will expwa the day of the introduction of the New
Shares to trading on the regulated market (main market)}eoWWSE, however, no later than 18 March 2017.
The latter date has been set as the last day of tmewghin which the Increase for the purposes of the scrip
dividend must be implemented. The Information Memorandum coniafiosnation valid as at the date on
which the Information Memorandum was prepared, unless otberexplicitly stated herein. For details
regarding information on changes to the Information Memadum during its validity period, please see Section
.12 below.

11 Information on the form of the memorandum as well as on whereand when it will be made
available to the persons to whom the public offer of secities is addressed

The Information Memorandum was published in Polish, in tedaic form on Santander’'s website
(www.santander.cojrand on the website of BZ WBKuv{vw.bzwbk.pl in the section thvestor relation$ on

14 October 2016 and will remain available until the dathefintroduction of the New Shares to trading on the
regulated market (main market) of the WSE, however, ngdothan until 18 March 2017.

In addition, for convenience, an English translation of Itifermation Memorandum is to be simultaneously
published in electronic form on the Company’'s website{.santander.cojrand on the website of BZ WBK
(www.bzwbk.pl in the section Ihvestor relationy on the same date as the Polish version of the Infoomati
Memorandum and will remain available as long as the Polishoversiavailable. Please note that the only
binding language version of the Information MemorandurhésRolish version.

12  The procedure whereby the persons to whom the public f#r of securities is addressed will be
informed of changes, if any, to the data contained in famemorandum during its validity period

If during the validity period of the Information Memorandamy events occur which require amendments to be
incorporated into the Information Memorandum, Santandérgivié notice of such amendments by publishing
relevant information in Polish, in electronic form, on thebsites on which the Information Memorandum was
published, that is atvww.santander.comand at www.bzwbk.pl (in the section fhvestor relation¥.
Additionally, the Company will give notice of any mater@hendments to the Information Memorandum also
through current reports released in Poland.




I INFORMATION ON THE ISSUER AND THE ISSUE

1 The issuer’'s name, legal form, country of incorporatia, registered office and address, telephone
and fax numbers, address of the main website and email adgs, the issuer’s identification
number according to the applicable statistical classifiation and its tax identification number
according to the applicable tax classification

Corporate Name: .........cceeeveeeieeeiiiiieeeennn. Banco Santander, S.A.

Legal FOorm: ... Joint stock companygbciedad anoninia

Country of registered office: ................. path

Registered office: ......ccccovviiiiiiiiiiiiaenns Paseo de Pereda 9-12, 39004 Santander, Spain

Telephone: ... (0034) 91 259 6520

FaX: coeiiiie e e (0034) 91 257 0245

E-mail: .o, investor@gruposantander.com

WeDSIte: ..o www.santander.com

Business classification code: ................. 6419 ENMational Classification of Economic Activities)
Registration entry: ......ccccccccvvvvvviieeiannnn. Santander is registered with the Cantabria CommeRsgagjistry,

Volume 448, Page 1, Sheet 286, Sheet S-1960. The Bank is also
registered with the Special Registry of Banks and Bankept by
the Bank of Spain under number 0049

VAT identification number: .................. A 39000013

2 Specification of the place and manner of making availdb other information on the issuer and the
issuer’s corporate documents

2.1  Excerpt from the relevant register concerning the isser

The excerpt from the Company Register is available aCtreabria Commercial RegistriRégistro Mercantil
de Cantabrig and may be requested through an application to the s@on the payment of a fee. The excerpt
is available in the Spanish language.

2.2 Resolution of the issuer’'s competent body on the issoé the securities through a public offer

The Issue Resolution is available at the Cantabria CooiaheRegistry as well as in electronic form on
Santander’s website. The Issue Resolution in electronig i® available in both Spanish and English language
versions.

The Spanish language version of the Issue Resolution is théegally binding language version of the Issue
Resolution. The translation of the Issue Resolution into Engiéshbeen prepared solely as a convenience
translation and has no legal effect.

2.3  Current wording of the issuer’s statute

The Statute is available at Santander’s registered dificethe Cantabria Commercial Registry as well as in
electronic form on Santander’s website. The Statute irtretéc form is available in both Spanish and English
language versions.

The Spanish language version of the Statute is the onlyydgalling language version of the Statute. The
translation of the Statute into English has been prepailety sas a convenience translation and has no legal
effect.



2.4 The issuer’s by-laws or another document defining the res of offering or delivering securities to
eligible persons, along with a list of such eligible psons or rules for the inclusion of particular
persons on such list

The terms of distribution of the New Shares are basedauisprns of Spanish law and the Issue Resolution.

Santander has not prepared any by-laws or similar docursettitsy out the terms for distribution of the New
Shares to eligible persons, nor has it prepared a list af sligible persons or rules for the inclusion of
particular persons on such list.

In addition, Santander may release to the public materitd faechos relevant¢sand press releases containing
further information relating to theSantander Dividendo Eleccidscheme and the Increase. Such material facts
and press releases will be made available on Santantebsite and released to the public in Poland by way of
current reports.

2.5 Opinion of the management board of the issuer justifyinghe exclusion or limitation of the pre-
emptive right referred to in Article 433 § 2 of the Comnercial Companies Code or an equivalent
opinion required by the laws of a country other than tle Republic of Poland

Not applicable. Santander is a Spanish joint stock compawogi€dad andéninia incorporated in Spain and,
therefore, the provisions of the Commercial Companies @ol@ot applicable to the Company. Under Spanish
law, such an opinion is not required as the pre-empii)e is not excluded or limited in the Increase. As the
Increase will be funded from the share premium resesi/ése Company, there will be no issue of pre-emptive
rights. Instead, bonus share rights will be issued whi¢hbeiallocated to shareholders on the same basis as
that applicable to pre-emptive rights (i.e. pro-ratah@irt shareholdings). Each shareholder will receive one
bonus share right per each share held.

2.6 Opinion of the supervisory board on the agreement with theinderwriters referred to in Article
433 § 5 of the Commercial Companies Code or an equivalent amn required by the laws of a
country other than the Republic of Poland

Not applicable. No agreement with underwriters is beixeruted.

2.7 Resolution of the general meeting of a non-public conamy regarding the authorisation to enter
into an agreement for the registration of shares referredo in the memorandum with the securities
deposit, and in the case of an issuer having its registel office outside the territory of the Republic
of Poland, an equivalent resolution on the authorisation adopte by the appropriate corporate
authority of the issuer

Not applicable. Santander is a public company within rtreaning of the Polish Act on Public Offering;
therefore, the subject requirement, which refers tepuslic companies, does not apply to the Company.

3 Detailed specification of the types, number and aggregatvalue of the issued or sold securities

Pursuant to the Issue Resolution and the implementing resohgfmoved by the Executive Committee of the
Bank on 14 October 2016:

o The Increase will have an aggregate market value of EURGB®00.

. The Increase will comprise the issuance of a total ofoup65,913,707 New Shares. Each of the New
Shares will have a nominal value of EUR 0.50. Nevertbeld® actual number of New Shares which
will be finally issued may be lower as it will depend oe tiumber of rights acquired by Santander
pursuant to its commitment to purchase bonus share rightsn8antaill waive the bonus share rights it
acquires by virtue of such commitment. Therefore, only Maares corresponding to the bonus share
rights not acquired by Santander will be issued.

Due to the purpose and special characteristics of theattims through which theSantander Dividendo
Elecciort scheme is implemented, the requirement to provide the aafgreglue of the issued securities does
not apply. The aggregated nominal value of the issued desuntll depend on the number of New Shares
finally issued.

4 The issue price (selling price) of the offered secuigs or a description of the main factors affecting
the issue price (selling price) of the offered secuigs, as well as the rules for the determination of
the price, or — where there is no issue price — a desgation of the changes which will occur in the
issuer’s equity following the delivery of the shares

As they will derive from a capital increase for no consitien, the New Shares will have no issue selling price.
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In view of the number of shares to be issued, the maximum anwuthe share capital increase is EUR
82,956,853.50. The amount by which the Company’'s capitabwiillally be increased will be dependent upon
the number of New Shares finally issued.

The amount of the Increase will be funded from the share premdsenves of the Company, which amounted
to EUR 45,001 million as of 31 December 2015. The balaheet used for the purposes of the Increase is that
corresponding to 31 December 2015, duly audited by Deldtte,on 12 February 2016 and approved by the
General Meeting on 18 March 2016 under item 1.A of iendg.

As a consequence of the implementation of the Increlasdpliowing changes will occur in the Bank’s equity:
(i) the share capital will be increased by the releeambunt, i.e. by up to EUR 82,956,853.50 (to be determined
once the number of New Shares to be issued is knownhvimiturn will depend on the number of rights
acquired by Santander under its commitment to purchase lsbraus rights); and (ii) the share premium
reserves will be decreased by the same amount.

5 The legal basis for the issue of the securities, alongith an indication of the governing body or
persons authorised to resolve on the issue of the sedi@$, or the seeking of the admission of the
securities to trading on a regulated market, as well as ¢hdate on which such decision was adopted
and its form

The legal basis for the issue and the seeking of the admiskible New Shares to trading on the regulated
market (main market) of the WSE is the resolution ofGleaeral Meeting dated 18 March 2016 under item 8 of
its agenda on the share capital increase to be effa@ctednnection with the October/November 2016 scrip
dividend and determining the terms of such capital increasethie Issue Resolution. The text of the Issue
Resolution is available at the Cantabria Commercial $2ggas well as in electronic form on Santander’s
website.

The Executive Committee of the Bank, at a meeting held o@ddéber 2016, resolved to implement the
Increase in accordance with the terms and conditions seydbe General Meeting in the Issue Resolution.

6 Information on whether the existing shareholders’ pre-empgwe rights to acquire the shares will
apply, the reasons for the exclusion or limitation of tb pre-emptive rights, and an indication of the
persons for whose benefit those rights have been exded or limited

The New Shares will be assigned to the shareholders thatamadanus share rights once the trading period of
such rights has expired (i.e. those shareholders which did ntat sgl their bonus share rights on the market or
to Santander).

Further information regarding the persons entitled to be assitire New Shares, as well as the rules on the
assignment of the New Shares, is provided in Section Il.iHiofnformation Memorandum.

7 The dates up to which the offered shares will carry theight to dividend and a specification of the
currency in which dividend payments will be made

The New Shares will confer the same voting and econontitsrigncluding the right to dividend or equivalent
remuneration) upon their holders as the currently outstandingssbé the Bank from the date on which the
Increase is declared to have been subscribed for and paidhich,is envisaged to occur on 4 November 2016.

Dividend payments and other shareholder remuneration paymemésponding to the New Shares to Polish
Investors will be made in EUR.

8 In the event the proposed acquisition by or issue of setties to the persons referred to in Article 7
Section 8 Items 2 and 3 and Section 15 Item 2 of the Act dtublic Offering, please include a
specification of the criteria and conditions to be sasified by the eligible individuals, as well as the
basic terms of the agreement under which the offered serities are to be made available

Not applicable. This Information Memorandum has been prepanedignt to Article 39 Sections 1 and 2, in
conjunction with Article 7 Section 8 ltem 1 and Article 7 Sactll5 Iltem 1 of the Act on Public Offering
(please see Sections 1.4. and |.5. above). Therefore, #ve Shares will not be offered to the eligible
individuals referred to in Article 7 Section 8 Items 2 8nahd Section 15 Item 2 of the Act on Public Offering.
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9 The rights attached to the securities, any restrictionsn the transfer of such rights, any envisaged
additional performance by the buyer for the benefit of tle issuer, as well as any obligation of the
buyer or seller provided for in the articles of association 10in applicable laws to obtain
authorisation or to issue a notification

9.1 General remarks

This Memorandum includes a general description of the nelguavisions of Spanish law with respect to the
New Shares. Investors that are not Spanish residengglgised to consult with Spanish counsel prior to taking
a decision concerning the receipt of compensation in the fidfirithe New Shares in order to obtain a
comprehensive understanding of their rights and obligations aklertof the Company’s shares as well as the
manner and scope of the interaction between SpanidhPalish laws and regulations which may not be
compatible.

The Company is organised and exists under Spanish law. diegly, the rights and obligations of the
Company's shareholders are regulated by Spanish corpavgtand the Company’s shareholders must follow
Spanish legal requirements in order to exercise thghts, in particular the resolutions of the General titee
may be passed with majorities different from the majaritequired for the adoption of equivalent resolutions
under Polish or other law. However, due to the fact thaCitmapany's shares are admitted to trading on the
WSE, with regard to certain issues, some Polish regoktall also be applicable. As of the date of this
Information Memorandum, the Company’s shares are listed o8ghgrish Stock Exchanges, the Milan Stock
Exchange, the Lisbon Stock Exchange, the London Stock Exchamgeigtt CDIs), the New York Stock
Exchange (through ADSSs), the Mexican Stock Exchange, the Buenes Biock Exchange, the S&o Paulo
Stock Exchange (through BDRs) and on the WSE. Differentesettlement and clearing systems, trading
currencies, transaction costs and other factors may hihéetransferability of the shares between stock
exchanges, which could adversely affect trading in the Coyigoahares on the stock exchanges and increase
their price volatility and/or adversely affect the priceddiquidity of the shares. As a result, the exercise of
certain shareholder rights may be more difficult orlgdstan the exercise of rights in other companies listed on
the WSE Additionally, the description of the rights and obligationacted to the Company’s shares included
in the Information Memorandum should not be considered detaled comparative analysis of the laws and
regulations applicable in Poland and Spain, whereas aygpgetive investors interested in the New Shares
should seek advice from professional advisors and eestlatrisk involved in investing in the New Shares.

It should be noted that under Spanish law and the Statutethenshareholders of the Company entered in the
share register are treated as actual shareholders Gotheany and, consequently, are entitled to exercise the
rights attached to the shares they hold, specifically, tocgete in the General Meeting, exercise their pre-
emptive rights and receive dividend or other shareholdempeasation payments. Given the existing legal,
operational and technical differences in the operatibthe Polish and Spanish depositary and settlement
systems, it is not currently possible to provide Iberclei#ln velevant information on trading in shares on the
Polish regulated market through NDS participants in amea permitting automatic and direct entries or
deletions in the share register relating to the sharehohlit@ding the shares of Santander through NDS
participants (the Polish Investors). For this reasomdinect connection has been established between the NDS
and Iberclear through Euroclear’s link with Iberclear.délgar’s link operates via the services of BNP Paribas
Securities Services, S.A., Sucursal en Espafia, whithamsca participant in Iberclear (defined here as the
Iberclear Participant), through which Euroclear (through HeascdNominees) may hold Santander shares for
Polish Investors. Euroclear Nominees is automaticallyredt the Company’s share register as a shareholder
in lieu and on behalf of each of the investors holding&uater shares through NDS participants (i.e. each of the
Polish Investors).

Please note that pursuant to Spanish law, it is Euroclearinées, as the entity which will be automatically
entered in the share register of the Company as desatimee, which will be considered by the Company as a
shareholder. Therefore, Polish Investors may exerbiseights attached to the Santander shares only through
Euroclear (through Euroclear Nominees). Nonetheless, Eamnchust ensure that all of the Polish Investors
will be able to exercise the rights resulting from Santander shares indirectly through Euroclear andtibaet
rights are exercised in compliance with Spanish lawSthtute and the procedures applied by Euroclear, which
may provide for additional requirements or deadlines dtfer those resulting from Spanish law or the Statute.
Moreover, investment firms that operate the securitiesuats of the Polish Investors within the NDS system
may impose additional requirements or deadlines. At the siamee the Company cannot ensure that Polish
Investors will always be guaranteed the possibility x#reising the rights attached to the Santander shares
through Euroclear in the manner and within deadlines sirtdlghose that would apply if such rights were
exercised directly by a shareholder entered in the Coy'gpahare register. Alternatively, Polish Investors may
elect to hold the Company’s shares directly through thesldeer system, in which case they would be regarded
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as registered shareholders of the Company. In order to,diheyo must open an account with an Iberclear
participant and register the Company’s shares in such account.

Moreover, the rights attached to the Santander shares mesetmésed by Polish Investors in compliance with
the procedures applied by Euroclear, whereas Eurogldaion each occasion inform the NDS about the
applicable procedures and the NDS will be required to rassnformation on to its participants. Since the
Company is not required to publish information about tleguiures used by Euroclear, a Polish Investor must,
with due advance notice, contact the NDS participant opgrttersecurities account on which his/her/its shares
are registered in order to obtain relevant informatinrthe procedures and requirements to be met to exercise
the rights attached to the Santander shares. For thasense Polish Investors must acknowledge the rules
governing the publication of information by the Company @glilarly monitor the Company’s publications to
have up-to-date knowledge of the rules applicable to exegcibie rights attached to the Santander shares and
learn the procedures applied by Euroclear. OtherwiséishPénvestors may have certain difficulties in
exercising the rights attached to such shares or meotddly deprived of their right to exercise their rights

As the assignment of the New Shares within tiartander Dividendo Eleccibrscheme envisages no
additional performances by the Company's shareholderghforbenefit of Santander, this Section of the
Information Memorandum does not include a description of iatdit performances by the acquirer of the New
Shares for the benefit of the Company.

9.2 Certain applicable Spanish laws and regulations
9.2.1 General Meeting

The annual ordinary General Meeting is held within th& §ix months of each fiscal year on a date fixed by
the Board of Directors. An extraordinary General Meetimagy be convened at the initiative of the Board of
Directors or at the request of minority shareholders sshtotal interest accounts for at least 3% of the
subscribed capital.

The General Meeting must be convened at least one month@tite holding of such meeting except for the

cases in respect of which a different period is establiflyethw. Information on the call to such General

Meeting should be published in: (i) the Official Gazett¢hef Commercial Registry or in one of the newspapers
with the largest circulation in Spain; (ii) on the webf the CNMV; and (iii) on the corporate website of the

Company (www.santander.com). In addition, the agenda eofiteeting must be sent to the Spanish Stock
Exchanges.

Each share of the Company entitles the holder to one Retgistered holders of any number of the Company’s
shares who are not in arrears in capital call paymentsrditted to attend General Meetings. The Statute does
not contain provisions regarding cumulative voting.

A shareholder entitled to participate in the General Mgatiay authorise a natural or a legal person with legal
capacity to participate in the General Meeting on his/healband exercise his/her voting rights. Subject to the
limitations imposed by Spanish law, proxies must be in writingxercised by remote means of communication
and are valid only for a single General Meeting (exceptwmthe proxy is the principal’s spouse or ascendant or
descendant, or when he/she holds a notarised general pow#oroew vesting him/her with powers to
administer all of the assets owned by the principal omiSpasoil). If a director or another person acting on
behalf or in the interest thereof has made a public tiion for proxies (thus obtaining more than three
proxies), the director or the other person holding the proreeg not exercise the voting rights attached to the
represented shares in connection with any items in respedticii the director or such other person is subject
to a conflict of interest, and in any event in connection witlisitens relating to:

. his/her appointment, ratification, removal, dismissalesignation as director;
. the institution of a claim for liability @ccion social de responsabilidgdagainst him/her; or
. the approval or ratification of transactions between S@letaand the director in question, companies

controlled or represented by him, or persons acting foatdount.

The foregoing provisions shall not apply to those cases ihwhi director has received precise voting
instructions from the represented party with respect th e the items submitted to the shareholders at the
General Meeting, as provided by the Spanish Capital CdfposaLaw. In consideration of the possibility that a
conflict may arise, a proxy may be granted to an alteextson.

Moreover, if the proxy has been obtained by means of pudliicitation, the document evidencing the proxy
must contain or have the agenda of the General Meetiaghatl thereto, as well as the instructions for the
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exercise of the voting rights and the manner in which tbaypholder should vote in the event that specific
instructions are not given, subject in all cases to theigions of the law.

The Rules and Regulations of the General Meeting eXpriEsesee the possibility of fractional voting in the
event of proxy-holders representing more than one sharehdfdethermore, they state that financial
intermediaries that appear as shareholders in the book egisyriess may divide their vote when required to
carry out the voting instructions received from theirious customers. These financial intermediaries may also
delegate their vote to each one of the indirect holdetimt parties designated thereby, without any limitation
on the number of delegations granted.

In accordance with the Spanish Capital Corporations Law andRties and Regulations of the General
Meeting, in the period from the date of the announcemetiteofSeneral Meeting to the date of the holding of
such meeting, the Company must continuously maintain theniopinformation published on its website: (i)
the announcement of the call to the meeting; (ii) thd miaber of shares and voting rights on the date the
meeting is called, with a breakdown by class of shéfrasy such classes exist; (iii) the documents that toeist
submitted to the shareholders at the General Meeting aedifisglly, the reports prepared by directors, the
external auditor and independent experts, if applicableti@full text of the proposed resolutions submitted by
the Board of Directors regarding each and every oniefitems on the agenda or, with relation to merely
informative items, a report prepared by the competent badiesining a discussion of such items; (v) in the
event of appointment, ratification or re-election of meral the Board of Directors, the identigyrriculum
vitae and category to which each one of them belongs, as wellleaproposals and reports of the Board of
Directors or of the Appointments Committee, as applicabkeach case pursuant to the Law, the Statute or the
Rules and Regulations of the Board (in case of a legi@on, the information must include that corresponding
to the physical person to be appointed to perform thieslof the position on a permanent basis); and (vi) the
form of attendance, proxy-granting and distance voting,aanless it is sent directly by the Company to each
shareholder.

Moreover, beginning on the date of the announcement of theo¢hkk General Meeting, such information as is
deemed appropriate to facilitate the attendance of the shdeed at the General Meeting and their participation
therein must be published on the Company’s website, imdud) information on where the General Meeting
will be held, describing, if appropriate, how to gain acteshe room; (ii) a description of the mechanisms that
may be used for granting proxies and authorising distance yeativtfy (iii) information, if appropriate, on the
systems or procedures to facilitate listening to the meetunth as means for simultaneous interpretation,
broadcast using audio-visual media, information in otheguages, etc.

Shareholders can exercise their voting and representatiots by electronic means (via the Internet) or by
mail. In addition, shareholders can attend meetings (besidadiageand voting in person) via the Internet and
can vote in real time via the Internet on the resolutcamsidered at the General Meeting.

Only shareholders that are registered as holders ofsshaleast five days prior to the General Meeting may
participate in such meetings and exercise their votingsithe ‘Voting Record Dat€’).

9.2.2 Voting rights and restrictions on voting rights

In general, resolutions passed by the General Meetnegbinding upon all shareholders. Under certain
circumstances, dissenting or absent shareholders havegtiteto have their shares redeemed at prices
determined in accordance with established formulae terieri Shares held by the Bank or its affiliates are
counted for the purposes of determining quorums, but the voghts rattached thereto may not be exercised by
the Bank or its affiliates.

In general, resolutions of the General Meeting are passeitlpd that the number of votes in favour is higher
than the number of votes that are against.

A quorum on the first call for a duly constituted ordinamy extraordinary General Meeting requires the
presence in person, or by proxy, of shareholders repregeattieast 25% of the subscribed voting capital. At
the second call, there is no quorum requirement.

Notwithstanding the above, a quorum of at least 50% ofuthscsibed voting capital is required upon the first
call of an ordinary or extraordinary General Meetingabdly adopt resolutions on any of the following megdte
(except when the competence to adopt any of these resoliistegutorily attributed to the board of directors
of the Company):

. the issuance of bonds;

. an increase or decrease of the share capital;
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. the exclusion or limitation of preferential rights to safibe for a new issuance of shares;

o a change to the registered seat of Santander to a foigiry;
o the transformation, merger, spin-off or global assignmétite assets and liabilities of the Bank; and
o any other amendment of the Statute.

A quorum of 25% of the subscribed voting capital is requiracte on such actions at the second call.

A two-thirds majority of the present or represented votingtahis required to adopt resolutions on all of the
above matters if the General Meeting is held at the secdhdrmhless than 50% of the subscribed voting
capital is present or represented.

For the purposes of determining a quorum, shareholders wadyanail or through the Internet are counted as
being present at the General Meeting.

Pursuant to Article 190 of the Spanish Capital Corporatiomg ba shareholder may exercise the voting rights
attached to his/her/its shares in connection with résalsibn any of the following matters:

o the release of such shareholder from an obligation qyrdr@ing of a right to him/her;

o the provision of financial assistance of any kind to such kbbder, including the granting of guarantees
or the creation of securities in his/her favour; and

. the exemption of such shareholder from the obligationsltieg from the loyalty duty under the
provisions of Article 230 of the Spanish Capital Corporatices.L

The shares held by a shareholder that is subject to attyeofonflicts of interest described above will be
deducted from the share capital for the purposes of estalgligterapplicable voting quorum. In the event that a
shareholder is subject to any conflict of interest othan those described above, he/she/it will not be prevented
from voting. However, should the vote issued by the sharehoftented by the conflict be deciding, the
relevant resolution of the general meeting may be challengedah grounds according to a set of special rules.

In addition, pursuant to Royal Decree-Law Real 14/2013 oN@@ember 2013 on urgent measures to adapt
Spanish law to the EU regulations on the supervision amversny} of financial entities, the affected directors,
managers or employees of the Bank may not exercise, eitketlylior indirectly, the voting rights attached to
their shares in connection with resolutions of the Generadtikl approving a maximum level of variable
remuneration higher than 100% of the fixed remuneration.

9.2.3 Participation in and voting at the General Meeting by Pokh Investors

As regards participation in and voting at the General Meetirgdbigh Investors, the NDS will enable for them
such options that will be make available by Eurocléamong such options may be: (i) personal voting by
proxy; and (ii) the issuance of voting instructions pursuant toulles of the Euroclear system, as supplemented
by the terms and conditions governing the relationship betweeinvestors and the depository investment
firms operating their securities accounts. Personal vdiingroxy requires that Euroclear Nominees, as the
registered shareholder of the Company’s shares, issue poivattorney in favour of the Polish Investors — or
in favour of the person that they expressly designate t-hiénee expressly requested in writing that such
designated proxy-holder may freely vote by attending thevarteGeneral Meeting in person. To that end,
Euroclear Nominees must issue and deliver to Santandertificate including such powers of attorney and
stating, among other details, the number of Company'esteeld by each of the relevant Polish Investors that
have requested to participate in the General Meeting througimégisanism. This certificate must be delivered
to Santander within the applicable deadline before tharwltaf the meeting.

Those Polish Investors who wish to vote by instruction shawtkl their voting instructions with regards to the

relevant General Meeting to the NDS participants operdtiegsecurities accounts in which such investors’
shares are registered and such NDS participants will thiaredthe instructions to the NDS. Subsequently, the
NDS will deliver the voting instructions to Euroclear, whbrough Euroclear Nominees, the registered
shareholder of the Company’s shares, will vote at the @eMeeting according to the instructions received
from the Polish Investors. Voting by instruction will not riequthe disclosure of the relevant investor's

personal data to the Company.

The right to exercise the above-mentioned rights at the Adviesding by Polish Investors will be established
on the basis of the balance of the securities accountsdaugdo the Bank’s shareholder register as at the end
of the Voting Record Date, including all of the transactitrag have been settled up to the Voting Record Date
(inclusive).
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In order to be able to duly exercise the above rights@ergeral Meeting, Polish Investors should contact the
investment firms (the NDS participants) that maintaieirthsecurities accounts to request the relevant
information and documentation.

9.2.4 Dividend rights

Shareholders have the right to a share in the profits o€Cdmepany. Profits may be distributed in the form of
dividends, which are normally paid to shareholders in quariestglments in August and November of the
relevant year and February and May of the followingry®r in the form of other shareholder remuneration
schemes. Since 2009, the Company has implemented Shetdhder Dividendo Eleccidrscheme. This
Information Memorandum has been prepared in connectionthéttapplication of theSantander Dividendo
Elecciort through which an amount broadly equivalent to the secondrimtéividend for the financial year
2016 will be received by the eligible shareholders of SaetaindOctober/November 2016.

The Bank and other Group Companies operating in the bankingr seet subject to certain restrictions on
dividend payments, as prescribed by the banking supey\ashorities.

Holders of the New Shares are entitled to receiyadi{idends or other equivalent remuneration in accordance
with the terms set forth in the resolutions approved by thee@l Meeting; and (ii) interim dividends if the
General Meeting or the Board of Directors has passedesant resolution, provided that the limitations and
requirements established by law are complied with.

Once the annual accounts are approved, the General Meeting passelution on the allocation of the results
for the fiscal year. Dividends may only be distributed of the earnings for the fiscal year or with a chaoge
unappropriated reserves, after the payments requirédeblaw and the Statute have been made, provided that
the stockholders’ equity disclosed in the accounts is not eeldiecless than the share capital as a result of the
distribution. If there are any losses from prior fisgadrs that reduce the Bank’s stockholders’ equity behmwy
amount of the share capital, the earnings must be useds&t sffch losses.

The amount, time and form of payment of the dividends to be distiilauteng the shareholders in proportion
to their paid-in capital are established pursuant to uésak adopted by the General Meeting. The General
Meeting and the Board of Directors may adopt resolutions odistbution of interim dividends, subject to the
limitations and in compliance with the requirements establisidavin

A shareholder’s right to dividend expires after five ydeom the dividend payment date.
9.2.5 Payment of dividends and other distributions to Polishnvestors

The group of Polish Investors that are entitled to recéie dividend or any other shareholder compensation
(including the ‘Santander Dividendo Eleccidscheme) will be established on the basis of the balahtiee
Company'’s shares held by Euroclear Nominees with thelds Participant and the balance of such investors
securities accounts held with the NDS as of the end of tieesgacified in the relevant resolution of the General
Meeting, the Board of Directors or, by delegation therefritv® Executive Committee.

The Company will pay the dividend and any other equivalent emshneration in EUR. Subject to the terms of
the relevant arrangements between Euroclear, the NDShandDS Participants, the procedure applicable to
traditional cash dividends will be as follows. After reggg the amounts corresponding to the Company’s
shares registered with it, the Iberclear Participarittrehsfer the dividend amount (minus Spanish withholding
tax) corresponding to Euroclear (acting through Euroclear inees) to its account and, subsequently,
Euroclear will distribute it to the NDS, which will irutn distribute it to the accounts of the individual NDS

participants who will then pay the dividend to the Polish Itareswho are authorised to receive such dividend.

9.2.6 Pre-emptive rights in offerings of securities of the samclass

The shareholders have a priority right to subscribe farsteares in the Company in respect of any share capital
increase with charge to cash contributions in propotbaheir existing shareholding. The same right is vested
with the shareholders upon the issuance of convertible debtprBhemptive rights of shareholders may be
excluded under certain circumstances upon specific apprbttag General Meeting (or upon the delegation of
such power to grant approval to the Board of Directore tiné Executive Committee). In addition, pre-emptive
rights are deemed excluded from the relevant capitalaserashen the General Meeting approves:

o any capital increase following the conversion of convertioieds into Santander shares;

. any capital increase due to the absorption of another conganfypart of the spun-off assets of another
company when the new shares are issued in exchange fewhassets received; or
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. any capital increase that is a result of Santandender offer for securities using Santander’s shares as
all or part of the consideration.

In accordance with the provisions of Article 306 of the Spa@iapital Corporations Law and of article 12 of
the Statute, the pre-emptive subscription rights may befeaad upon the same terms as the shares from
which they arise.

The General Meeting or, by delegation, the Board of Dirsatorthe Executive Committee may resolve, with
respect to a particular share capital increase, to @emabthanisms for the subscription of additional shares in
the event that, at the end of the pre-emptive subscrigtésiod, there are shares remaining that were not
subscribed for in the exercise of the pre-emptive sudigm rights.

If capital is increased by way of the issuance of neavess in return for capital from certain reserves,Nlew
Shares will be distributed pro rata to the existing shudeins.

9.2.7 Execution of pre-emptive rights by Polish Investors

The Iberclear Participant shall provide Euroclear with infttian on the increase of the share capital with pre-
emptive rights upon the receipt of such information from @wenpany and then such information will be
provided to the NDS, which will pass it on to its particigafiirokerage companies and custodians) for onward
delivery to Polish Investors.

On the allocation day (after the reference date), Eeaodlominees’ account with the Iberclear Participant will
be credited with the subscription rights in accordance wighatcount balances as per the reference date.
Euroclear (through Euroclear Nominees) will in turn creld@ subscription rights to the NDS account with
Euroclear.

The NDS will reflect the subscription rights on the accsufitits participants.

During the subscription period, Polish Investors may apprdaetentities managing their securities accounts
(brokerage companies, custodians) in order to subscritbdshares of the new issue and make the relevant
payment or to trade pre-emptive rights on the market.

The subscription rights will be exercised based on the subscriptiordetermined by the Company. At the end
of the subscription period, the NDS participants will advieeNDS of the total number of exercised rights, as
well as the acquired shares, and will provide the ND8§ thi funds relating to the placed subscriptions (in case
the share capital increase is not paid up out of reserUpsn the receipt of such payment, the NDS will
transfer the funds to Euroclear, which will transfemtht® the Iberclear Participant, which will in turn tragrsf
them to the Company or to the entity acting as agerth&Company.

Upon the receipt of the above-mentioned information and sulgj¢béetapplicable operative instructions issued
for the transaction, the NDS will provide Euroclear, and tBenoclear (through Euroclear Nominees) will
provide the Iberclear Participant, with an instruction inalgdnformation on the total number of the exercised
rights and the number of subscribed shares. Pre-emptiveriptibscrights will automatically terminate upon
the expiration of the pre-emptive subscription period. iéw shares issued in the share capital increase will be
recorded in Iberclear’'s central registry after theitehpincrease has been registered with the Spanish
Commercial Registry. On the same day as the registrafitbnthe central registry maintained by Iberclear, the
Iberclear Participant will make a corresponding eiririgs book-entry register in favour of Euroclear Nominees
for the amount of new shares corresponding to the Polisistbrgethat have duly exercised their subscription
rights. Euroclear, in turn, will reflect the new shairegts system crediting the account of the NDS, whict wi
credit the accounts of the entitled NDS participants, whioin turn credit the securities accounts of thaish
Investors who subscribed for the new shares.

9.2.8 Redemption provisions

The Statute does not contain any provisions relating toettiemiption of the Company’s shares except as set
forth in connection with capital reductions. Nevertheless, putdoa8panish law, redemption rights may be
created at a duly held General Meeting. Such General Mestiould establish the specific terms of any
redemption rights that are created.

9.2.9 Notifications required from shareholders under SpanisHaw
9.2.9.1 Notification of qualifying holdings in financial institutions

Certain provisions of Spanish law require the notificationh Bank of Spain prior to the acquisition of a
substantial number of shares in a Spanish financiatutish. Acquisitions of qualifying holdings in the Bank
are subject to prior assessment by the relevant bankingvigugrauthorities, which may decide to oppose an
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acquisition or impose conditions on it. As of the entry mperation of the Single Supervisory Mechanism on 4
November 2014, this power rests with the ECB.

Any individual or corporation that wishes to acquireedily or indirectly, a qualifying holdingp@rticipacion
significativg in a Spanish financial institution must give advance noticke Bank of Spain describing the size
of such participation, its terms and conditions, and theipated closing date of the acquisition. A “qualifying
holding” is defined as 10% of the outstanding share dapitavoting rights in the bank or any lesser
participation that gives the acquirer effective signifidafiience over the target bank.

In addition, prior notice must be given to the Bank of Sp&ieng increase, direct or indirect, in any qualifying
holding resulting in the percentage equity interestating rights reaching or surpassing one of the following
percentages: 20%, 30% or 50%. Notice to the Bank ahSpalso required from anyone who, as a result of the
contemplated acquisition, may attain sufficient power torobttte credit entity.

The Bank of Spain will notify the ECB of any notification of aremmtion to acquire a qualifying holding. After
carrying out a complementary assessment of the noticeBahk& of Spain will propose a draft decision to
oppose or not to oppose the acquisition to the ECB. The fir@side on the approval or rejection rests
thereafter with the ECB following the usual decision-makiracedure.

Any acquisition of a qualifying holding in respect of whitie trequired notice was not given or even if given,
the period available to the authorities for assessiagatquisition has not yet lapsed, or that is oppogetieb
ECB will have the following effects: (i) the acquired s#m will have no voting rights; (ii) the banking
supervisory authorities may seize control of the bamieplace its board of directors; and (iii) a penalgyrbe
imposed on the acquirer.

The criteria and the procedure applicable to the assessasentll as the period available to the authorities for
its completion, is set forth in Royal Decree 84/20151®fFebruary, which develops the Spanish Supervision
and Solvency Act (theRD 84/2015). In accordance with the regime established by the RD 8%/2the
authorities have 60 business days after the recegnotice to object to a proposed transaction. Such objection
could be based on finding the acquirer unsuitable on the basisg others, of its commercial or professional
reputation, its solvency or its compliance with applieadlisciplinary rules. Authorisation would be deemed
granted if the period of sixty business days lapses withgunhatice from the authorities. In addition, even if
they do not oppose an acquisition, the authorities woulentided to set forth a maximum period for closing
the proposed transaction or to delay it.

Any individual or institution that plans to sell its sigo#nt holding, or reduce it to one of the above-mentioned
levels of ownership, or because of any sale will laz&trol of the entity, must provide advance notice to the
Bank of Spain indicating the amount of the transaction arghtisipated closing date. Failure to comply with
these requirements may result in the imposition of pesadtn the offending party.

Any individual or corporation that acquires, directly or redily, a participation in a Spanish financial
institution, and as a consequence the percentage of itscaipt@ or voting rights reaches or exceeds 5%, must
notify the Bank of Spain and the relevant financial insttuindicating the amount of participation that has
been reached.

Credit entities must notify the Bank of Spain as soothag become aware of any acquisition or transfer of
significant shares of its capital stock that exceedsatieve-mentioned percentages. Furthermore, banks are
required to inform the Bank of Spain as soon as they becaae aand in any case not later than ten business
days thereafter, of any acquisition by a person or a groapleést 1% of such bank’s total equity. Each bank is
also required to provide the Bank of Spain with a list, datecheraist day of each quarter and during April,
July, October and January, of all of its shareholdersatteafinancial institutions and all other shareholders that
own at least 0.25% of the bank’s total equity.

When, in the opinion of the supervisory authority, basedoamd reasons, the influence of a person who owns a
qualifying holding in a credit entity may adversely and maligraffect that entity’s financial situation or be
contrary to its prudent and healthy management, the supgrasathority may: (i) suspend the voting rights of
such person’s shares for a period not exceeding thees;\(@) seize control of the entity or replacebitsard of
directors; or (iii) exceptionally, revoke the relevantityig license. A fine may also be levied on the retgva
person.

9.2.9.2 Other reporting requirements applicable to Spanish compaisiesiion regulated markets

Royal Decree 1362/2007 requires that any entity whicliees) or transfers shares as a consequence of which
the number of voting rights held exceeds, reaches or faltsvbile thresholds of 3%, 5%, 10%, 15%, 20%,
25%, 30%, 35%, 40%, 45%, 50%, 60%, 70%, 75%, 80% or 90%eofdting rights of a company, for which
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Spain is the member state of origin, listed on a Spaiistk @xchange or on any other regulated market in the
EU is required to, as soon as possible and no later thhimour days after such acquisition or transfer, repor
it to such company and to the CNMV. The duty to report the hgldf a qualifying holding is also applicable
to those cases in which in the absence of an acquisititmrmfer of shares, the percentage of an individual’s
voting rights exceeds, reaches or is below the threshuéddrigger the duty to report as a consequence of an
alteration in the total number of voting rights of an iss@milar disclosure obligations apply, among others, in
the event of: (i) the acquisition or disposal of any finahaistruments entitling the holder to acquire the
company's shares (such as options, futures, certain setps, (i) certain voting, deposit, temporary transfer
or other agreements regarding the relevant sharesij)ocugtodians or proxy-holders who can exercise with
discretion the voting rights attached to the relevant shdre accordance with Spanish law, the above-
mentioned threshold percentage will be 1% or any multipteeff the person required to notify the Company
and the CNMV is a resident of a tax haven or of a cguttiterritory where there is no taxation or where there
is no obligation to exchange tax information.

It is worth noting that said reporting obligations are a@pplicable to those cases in which the aforementioned
voting rights thresholds are surpassed on an aggregated kastaking into account, jointly, all the shares and
other financial instruments subject to reporting obligatieiated to a listed company).

In addition, any Spanish company listed on the Spanish StodkaBges must report any acquisition by such
company (or a subsidiary) of the company’'s own sharésifshares acquired, together with any acquisitions
since the date of the last report and without deductalgssof its own shares by the company or by its
subsidiaries, reach in aggregate 1% or more of the voghts.

Members of the board of directors of listed companiesdditian to notifying the CNMV of any transaction
concerning the shares or other securities or finaim@&iuments of the issuer which are linked to these shares,
are required to inform the CNMV of their ratio of votinghig upon their appointment or resignation.

In addition, top managers of any listed company must repahtet CNMV the acquisition or disposal of shares
or other securities or financial instruments of the issu#ch are linked to these shares.

9.2.10 Form of the New Shares and their transferability

The shares in the Company are in book-entry form in theldmrsystem. The Company maintains a registry of
shareholders. The Company does not recognise, at any ghemtore than one person as a person entitled to
vote from each share in the General Meeting. Shareargaintly owned are registered in the respective book-
entry registry in the name of all co-owners. Howetleeg, co-owners of a share must appoint a single person to
exercise the shareholder rights and are jointly and sévéeddle to the Company for all of their obligations as

a shareholder. The same rule applies in all other instafic@sownership of rights to shares.

Under Spanish law and regulations, transfers of shares qoote®panish Stock Exchange are, as a rule, made
through a Sociedad o Agencia de Valores, credit entitiegn@adtment services companies that are members of
the Spanish Stock Exchange.

Transfers executed through stock exchange systems arememied pursuant to the stock exchange clearing
and settlement procedures of Iberclear. Transfers ee@Caver the counter” are implemented pursuant to the
general legal regime for book-entry transfers, inclgdegistration by Iberclear.

Newly issued shares may not be transferred until théat@pcrease is registered with the Commercial Registry.
9.2.11The form and rules governing trading in the New Shares ifPoland

The Company, as is the case with all Spanish listed congyadoes not issue share certificates to individual
shareholders. Instead, the New Shares will be held in éeadated form and represented by book entries. The
New Shares will be registered with Iberclear (the Sganlearance and settlement system). Iberclear’s eegist
is composed of the accounts that financial institutions dn@ participants in Iberclear hold with Iberclear.
Participants in Iberclear, in turn, hold accounts in tlaene of each individual shareholder or through such
investor’'s accredited financial intermediary. In accoogawith the provisions of article 6.2 of the Statute, the
Company keeps its own shareholder register based on thenatfon it receives daily from the Iberclear
system.

The operating connection between the NDS and Iberclear fguitp®ses of a securities clearing system is an
indirect connection with the intermediation of Eurocleatingcthrough its subsidiary, Euroclear Nominees.
Euroclear’s link with Iberclear operates via the serviokshe Iberclear Participant (BNP Paribas Securities
Services, S.A., Sucursal en Espafia) through which Eurocteesugh Euroclear Nominees) holds the
Company'’s shares in the Iberclear system for investaitsih turn hold them through the NDS. The NDS holds
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an omnibus securities account (an account maintained in fafadinancial intermediary who is not the owner
of the securities and which is used for keeping seesritn behalf of third parties without disclosing the adta
the end investors) with Euroclear.

Euroclear Nominees will be the registered holder of the IS&ares for the benefit of the Polish Investors.
Consequently, Polish Investors will exercise their rightsugh Euroclear and the NDS in accordance with the
relevant regulations of Spanish law governing the exercisglufs by the Company’s shareholders using the
above-mentioned connections between the NDS and Euroclearetmeeh Euroclear and Iberclear (through
the Iberclear Participant). The Polish Investors willydeg able to enforce the rights related to the New Shares
to the extent of, and pursuant to, the terms and conditiothe @frrangements between Euroclear, the NDS and
the NDS participants.

9.3 Certain applicable Polish laws and regulations

Trading in a public company’s shares in Poland is subjegbaiticular, to the regulations contained in the
Polish Act on Public Offering, the Polish Act on TradingFinancial Instruments and secondary regulations
issued thereunder. Furthermore, the Polish capital markgtverned by regulations provided for in secondary
legislation adopted on the basis of the above-mentioned lad'sE&) rules, which, similarly to the EU
regulations, apply directly in Poland such as, for edanthe Market Abuse Regulation.

Taking into account the purpose and special characteridftitise transaction through which th&dntander
Dividendo Elecciéhscheme is implemented, we do not present specificvaxerof the Polish legal provisions
applicable to the shares of Santander.

Shareholders are urged to seek legal advice prior toramgainy significant block of shares in the Company or
entering into any agreement with other shareholders wiffecego exercising voting rights attached to such
shares.

10 Parties to a firm commitment or stand-by underwriting agreements and the material provisions
thereof, if the issuer has entered into such agreements

Not applicable. The Company has not entered into any of teemgnts referred to in this Section.
11 Rules for the distribution of the offered securitiesand the alternative remuneration in cash

Each Polish Investor as of the reference date (segoBd.3) will receive one bonus share right per each
Santander share held.

Within the Exercise Period set out as explained in Settibh.5 of this Memorandum, each Polish Investor
who received bonus share rights may choose among the fojailternatives: (i) to receive the New Shares;
(ii) to receive a cash payment through selling bonus share dghte market; or (iii) to receive a cash payment
broadly equivalent to the traditional dividend by s@lito Santander the bonus share rights received at the
commencement of the rights trading period. In additionisRdhvestors will be able to combine the above-
mentioned alternatives in view of their specific needs.

Polish Investors will not be able to acquire additioraids share rights on the market.

The assignment of shares to Santander’s shareholdersgl/ i mechanism allowing for the payment of the
compensation resolved upon in the Issue Resolution tohdrel®lders who opt to receive the New Shares.
Therefore, the assignment of shares to Santander’s eligfitalreholders does not require payments against the
shares, subscribing for the shares (completing a subsariftticn) or the making of any statements by the
eligible shareholders (except of a statement on a ndiificaf the choice of the option to receive the New
Shares that may be required by the respective NDS paris that hold the securities accounts of Polish
Investors).

As regards the specific Exercise Period for Polishdtors (as defined at the end of this Memorandum in the
Section ‘Abbreviations and Definitiofly please see Section 11.11.5 of this Information Meamalum.

11.1 Generalrules on the assignment of the New Shares

On the territory of the Republic of Poland, the persorghddi to be assigned bonus share rights are those who
have acquired any shares in Santander no later than atdhaf éasiness on 17 October 2016 and who will
have any shares in Santander recorded in their accountek®idS participants at the end of business on 19
October 2016. Where shares are acquired in a session tramgat the WSE (which session cannot be later
than that of 17 October 2016), such shares will carryitie to be assigned bonus share rights only if they are
credited to the relevant securities account kept by a B cipant no later than by 19 October 2016.
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Following the end of the Exercise Period, holders of the behase rights will receive free of charge the
number of the New Shares corresponding to the numbégho$ theld, in accordance with the Ratio.

The New Shares will be assigned to the Santander's shdeehovia Iberclear and its participants. It is
estimated that the New Shares will be credited to doeunts of the shareholders that hold Santander shares
through Iberclear participants (including Euroclear actimgugh Euroclear Nominees, which holds the shares
corresponding to the Polish Investors in an account apeviin the Iberclear Participant) on 14 November
2016. The New Shares will be credited to the account kepteo NDS for its participants promptly upon the
registration of the New Shares in the accounts kept foNI® by Euroclear (through Euroclear Nominees).
According to the information provided to the Company by the NDiS,expected that the New Shares will be
recorded in the accounts kept by NDS participants foisRafivestors on or about 14 November 2016, subject
to the procedures applied by Iberclear, the Iberclaaidpant, Euroclear, the NDS and its participants.

Please note that th&antander Dividendo Eleccidéscheme envisages the priority assignment of profithéo
shareholders by way of the assignment of the New SharesiviRgcélew Shares is the default option.
Therefore, if a Polish Investor does not make anycehan connection with the October/November scrip
dividend (please see Section 11.11.3. below), he will recdie Shares. In addition, if a Polish Investor wishes
to receive New Shares, he/she/it will not be requiretdke any action since the assignment of the New Shares
to such Polish Investor will be made automatically. Mihedess, even given the fact that the assignment of the
New Shares is the default option, the Polish Investorsbhaagsked by the respective NDS participants that hold
their securities accounts to make a statement on ficatitin of the choice of the option to receive the New
Shares.

The above rules apply solely to the assignment of the Steaves. The rules applying to bonus share rights that
are insufficient to receive a New Share are provided flavban Section 11.11.2. See also Section 11.11.6 below
“Recommendation to Polish investors

11.2 General rules applying to odd-lots (bonus share rights thatra insufficient to receive a New Share)

Pursuant to the Issue Resolution, each shareholder of Santéhder granted one bonus share right for each
Santander’s share held. Holders of Santander shares who i@aeive the New Shares are entitled to receive
one New Share for each 87 bonus share rights (in accordéthcihe Ratio).

If the application of the Ratio results in the assignneérst non-integer number of the New Shares, fractions of

New Shares will not be assigned. In addition, Polish lovestill not be able to acquire additional bonus share

rights on the market. Therefore, they will not be ableet®ive more New Shares than the number to which they
are entitled pursuant to the Ratio for the bonus stiginés they initially receive from the Bank. The bonus share

rights of Polish Investors that are insufficient toeige a New Share (odd-lots) will be aggregated and sold on
behalf of such investors by the Iberclear Participant orSganish Stock Exchanges or to Santander (depending
on the options made available in this respect for Polishstoke by their depositaries) and the total proceeds of
that sale will be credited to the Euroclear’s account vhighliberclear Participant.

The NDS (and consequently the Polish Investors) wilenee the amount of the proceeds for the sale of the
odd-lots through the intermediation of Euroclear. The NDS diditribute the proceeds among its participants
by transferring the relevant amounts to their accounts ptpmpbn receipt of funds from Euroclear (with the
intermediation of Euroclear Nominees). The share of theepdxof the sale of odd-lots corresponding to each
Polish Investor will be remitted to the account he/she/ip&ée Poland with his/her/its securities depositary.
According to the information provided to the Company by the NDS envisaged that the proceeds from the
sale of odd-lots will be remitted to accounts keptthar Polish Investors on or about 3 November 2016, subject
to the procedures applied by Iberclear, the IbercleaicRentt, Euroclear, the NDS and its participants. See
also Section 11.11.6 belowRecommendation to Polish Investors

11.3 General rules on the receipt of a cash payment resultinfrom selling bonus share rights on the
market

The option to receive a cash payment through selling bonus sghats on the market will be available to Polish
Investors only during the Exercise Period and such salédhawitt to be made on the Spanish market (i.e. on the
Spanish Stock Exchanges). The bonus share rights willenbating on the WSE.

Polish Investors that wish to choose this option will hevso notify the NDS participants (i.e. the relevant
Polish depository investment firms) operating the securiteeounts in which their Santander shares are
registered within the Exercise Period. Such NDS participaiitshen deliver the instructions of all the Polish

Investors that are their clients to the NDS. Subsequetitey NDS will deliver the aggregated instructions
corresponding to all Polish Investors that have chosendption to Euroclear, which (through Euroclear
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Nominees) will issue the appropriate order to the Iberdaaticipant to sell the total number of the bonus share
rights of the Polish Investors that have chosen this optiahe Spanish Stock Exchanges.

The Iberclear Participant will sell such bonus shagétsi on the Spanish Stock Exchanges during the rights
trading period and will then credit the proceeds from suchtedhe account that Euroclear (through Euroclear
Nominees) holds with it. Subsequently, Euroclear (il intermediation of Euroclear Nominees) will credit
the funds to the account that the NDS holds with it (duRidg6 fiscal year, no Spanish withholding tax will be
levied on such funds). The NDS will distribute the apprdpreamounts of the remuneration in cash among its
participants by transferring the relevant amounts to theiowats promptly upon receipt of funds from
Euroclear. According to the information provided to the Comphnythe NDS, it is envisaged that the
appropriate remuneration in cash resulting from selling thesshare rights on the market will be remitted to
the accounts kept for the Polish Investors on or about 3 Nove?@ié, subject to the procedures applied by
Iberclear, the Iberclear Participant, Euroclear, the MB&its participants.

11.4 General rules on the receipt of a cash payment through theale of bonus share rights to the Bank
at a fixed price

The option to receive a cash payment broadly equivalehetdividend by selling to Santander the bonus share
rights at a fixed price will be available to Polislvéstors only during the Exercise Period. The acquisitfon o
the rights by the Company will occur on the last day of ijies trading period (1 November 2016).

The gross price at which Banco Santander undertakes tbgsercights is EUR 0.045 per right, calculated
pursuant to the formula set forth in the Issue Reswiws follows:

Price of the undertaking to acquire the bonus sharesrigfreCot / (Num. of rights + 1) = 0.045 (rounded up or
down to the nearest Euro thousandth and, in case of a halftfiausandth, rounded up to the nearest Euro
thousandth).

PreCot is the average market price of the Santander ishtdne terms set out in the Issue Resolutions, which is
EUR 3.973.

As a result, those Polish Investors willing to receiverthemuneration in cash by selling their rights to the
Bank will be able to sell their bonus share rights to the Casnpaa fixed gross price of EUR 0.045.

Polish Investors that wish to choose this option will haveatify the NDS participants (i.e. the relevant Polish
depository investment firms) operating the securitieoaats in which their Santander shares are registered
within the Exercise Period. Such NDS participants wilhtldeliver the instructions of all the Polish Investors
that are their clients to the NDS. Subsequently, the MISieliver the aggregated instructions corresponding
to all of the Polish Investors that have chosen this optideuroclear, who (through Euroclear Nominees) will
transfer them to the Iberclear Participant.

The Iberclear Participant will in turn transfer the infotima so received to Santander. After the sale is @hrrie
out on the last day of the rights trading period (1 November 2@i€)account held by Euroclear (with the
intermediation of Euroclear Nominees) with the Iberclearticipant will be credited with the proceeds of that
sale (minus Spanish withholding tax at a current rate986)lon 3 November 2016. Euroclear will, in turn,
credit the funds to the account that the NDS holds with it. T8 Mill distribute the appropriate amounts of
the remuneration in cash among its participants by traitgfethe relevant amounts to their accounts promptly
upon the receipt of funds from Euroclear. According toittiormation provided to the Company by the NDS, it
is envisaged that the appropriate remuneration in cashingstitim selling the bonus share rights to Santander
at a fixed price will be remitted to the accounts kept figr Polish Investors on or about 3 November 2016,
subject to the procedures applied by Iberclear, theldear Participant, Euroclear, the NDS and its particgant

11.5 General rules on the Exercise Period (applicable to botbash options)

A Polish Investor entitled to benefit from th8&ntander Dividendo Eleccidscheme who wishes to receive a
cash payment (either through the sale of rights on tukeh or by selling them to Santander) rather than the
New Shares is required to inform its depositary of thisiae. Such Polish Investor will be entitled to exercise
its choice by filing an appropriate instruction with the Np&ticipant keeping his/herl/its securities account
within the period starting from 18 October 2016 and ending ord#ite set forth by each NDS Participant,
which, as explained in the last paragraph of this Seatnay, differ for each of them (thdXercise Period).

As regards the commencement of the Exercise PeriodshFialiestors should be aware that it depends on the
decision of their relevant NDS participant and, hence, sadbgcould begin on a later date.

It should be noted that information on the chosen form of $#zntander Dividendo Eleccitscheme will be
transmitted by the NDS participants keeping the sharehold=rsiites accounts to the NDS who in turn will
provide such information to the lberclear Participant Kigroclear (with the intermediation of Euroclear
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Nominees). In addition, the ultimate deadline for Santatmeeceive information regarding the number of
rights corresponding to the Polish Investors which will be spl8antander at a fixed price is 10:00 a.m. on 28
October 2016.

Therefore, due to the fact that all of these entitieirtene to collect the necessary information and transmit
further in the chain of intermediaries, according to inforomabbtained by Santander from the NDS, in order to
ensure the timely transmission of the necessary infiomdb the Iberclear Participant and to Santander
(regarding to the number of bonus share rights to be sold, tihét NDS will set an earlier deadline for its
participants to provide it with information on the choiceshaf Polish Investors (it is expected that the above-
mentioned deadline will be set for 1:00 p.m. on 26 Oct@946). This means that in order to meet the NDS
deadline, the NDS patrticipants will set their own deadlineaitshthan the NDS deadline, which additionally
may differ for every NDS participant, for collecting infieation on the choices of the Polish Investors for which
they keep the securities accounts. Please note that dve-atentioned expected deadline may be subject to
changes after the date of this Information Memorandumtduerther arrangements between Euroclear, the
NDS and its participants.

11.6 Recommendation to Polish Investors

The procedures described above require the cooperatioramy entities, including the NDS, Iberclear, the
Iberclear Participant, Euroclear Nominees, Euroclearth@d\DS participants. For this reason and given the
fact that the NDS is not a direct participant of Ibeaclehe transferring of the New Shares or the payment o
cash to the Polish Investors under tt®afitander Dividendo Eleccidrscheme may occur later than with
respect to other shareholders and investors in Santandes.shhesdates of receipt of the cash or the New
Shares applicable to Polish Investors included in this Irddon Memorandum are estimates that have been
provided to Santander to the NDS and are subject to the amantgebetween Euroclear, the NDS and the NDS
Participants.

It is recommended that Polish Investors contact in advdreeespective NDS participants maintaining their
securities accounts in order to obtain detailed inftiom related to the Santander Dividendo Eleccidn
scheme, including in particular the ultimate deadline ¢asasth by each particular NDS participant) by which
each Polish Investor may exercise his/her/its right t&eme choice regarding the form to receive his/her/its
compensation within theSantander Dividendo Eleccibscheme, as well as the exact dates when he/she/it will
receive the New Shares or the cash amount broadly equiivalthe traditional cash dividend.

The proceeds from the sale of bonus share rights undecaésithoptions will be credited to the account held by
Euroclear (through Euroclear Nominees) with the IberdReaticipant in EUR. In turn, the NDS will credit the
corresponding amounts to the accounts of the NDS pamitipin EUR. Polish Investors should consult the
NDS participants keeping their securities accounts aboutptbeedures (including, if applicable, any
conversion procedures and related fees or expenses) thawithapply when crediting the relevant amounts
corresponding to each of the Polish Investors to thdividual accounts.

The NDS participants keeping the Polish Investors’ séesrédccounts may charge fees or expenses related to
the allotment of the New Shares or the sale of bonus sigate pursuant to the applicable regulations.

It should be noted that the Increase is carried out free sfdie@ costs for shareholders in connection with the
allotment of the New Shares, with Santander assumingdsies for the issue, assignment, market placement,
listing and other related costs.

12 Information on whether the issuer will grant any loans, cdhteral or advance payments, or will
otherwise finance, directly or indirectly, the acquisition of or subscription for the shares it is
issuing or selling

The information covered by this Section is provided in Sedtidrof this Information Memorandum.

13 Indication of the regulated market where the issuer intads to introduce the securities covered by
the memorandum to trading, along with the planned date ofheir first listing

Santander intends to introduce the New Shares to tradifgoedulated market (main market) of the WSE.

Santander intends to cause the listing of the New Sharié MiSE on or about 14 November 2016.
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1l SELECTED POLISH AND SPANISH TAX CONSIDERATIONS

This information is of a general nature and does not cartstiéin exhaustive analysis of the tax results related
to the acquisition, holding or disposal of the Shares underedlevant tax laws. Therefore, investors should, in
individual cases, consult their own tax, financial or legdVisors.

1 Selected Spanish tax considerations

Below is a brief description of the tax regime currerdlyplicable in Spain to the options available for
shareholders under the scrip dividend sche®antander Dividendo EleccifinThe below description is based
on the tax laws of Spain, the regulations thereunder clyiierforce and practice, which are subject to change,
possibly with retroactive effect.

The description below is intended to serve as a generd¢ guid applies only to holders of Santander’s shares
who are tax resident in Poland for the purposes oTteaty and are entitled to its benefits, who do not conduct
business activities through a permanent establishmentegfsed in the Treaty) in Spain to which their
Santander’s shares are effectively connected nor act theoteghhaven country or jurisdiction for Spanish tax
purposes (as defined in Royal Decree 1080/1991 of 5 July 1991, asledheand who own, directly or
indirectly, less than 5% of the voting stock or capitalhe Company and whose acquisition cost (and specific
investment) in the Company’s shares does not exceed EUR I&thrtdl “Qualifying Shareholder”).

This summary is for general information only and does nottitotestax advice. Qualifying Shareholders are
urged to consult their tax advisors with respect to the egiin of Spanish tax law to their particular situations
as well as in regard to any tax consequences arising umeléaws of any foreign or other tax jurisdiction or
under any applicable tax treaty. Any holders of Santamdbares who do not fall within the above description
of a “Qualifying Shareholder” or who are in any doubt as to thgation position or obligations should consult
their own professional advisors immediately.

This summary is not a complete analysis or descripticall dhe possible tax consequences of the acquisition,
ownership and disposal of the Company’s shares and doesldietss all of the tax consequences that may be
relevant to all categories of potential investors, somehafm may be subject to special rules. In particulas, thi
tax section does not address the Spanish tax consequencealdppb “look-through” entities (such as trusts
or estates) that may be subject to the tax regime apfgico such non-Spanish entities under the Spanish Non-
Resident Income Tax Law NRIT”), to individuals who acquire the Santander’'s shargsrdason of
employment or to pension funds or collective investmentirsferrable securitieslCITS").

Under the “scrip dividend scheme” executed by Santarisimténder Dividendo Eleccifinthe tax treatment
applicable to the Qualifying Shareholders as to the scvigetid will be as follows:

o If a Qualifying Shareholder which is a holder of Santargdsihares elects to receive New Shares, it will
be considered a delivery of fully paid-up shares free ofgehdrence, it will not be considered income
for the purposes of NRIT. The acquisition basis, both ofNbe Shares received in the scrip dividend
and of the Santander’s shares from which they arisebpwithe result of dividing the total original cost
of the Qualifying Shareholder’s portfolio by the numberSaintander’'s shares, both old and new. The
acquisition date of the New Shares will be the acquisitite diathe Santander’s shares from which the
New Shares arose.

o If a Qualifying Shareholder which is a holder of Santarsdehares elects to sell the rights derived from
the scrip dividend on the market in 2016, the amount obtainedtfresale of the rights will be deducted
on an acquisition basis from the Santander’s shares froochwihé rights arose. If the amount obtained
from such sale is higher than the acquisition basis of theu$@erts shares from which the rights arose,
the excess amount will be treated as a capital gaitmédnolder at the time the transfer takes place.

As a general rule, under Spanish law, any capital gaingedefiom the transfer of securities issued by
Spanish tax residents are deemed to be Spanish-sourced iacdniberefore, are taxable in Spain. For
NRIT purposes, income obtained from the disposal of Santarsferes will be treated as capital gains.
Capital gains obtained upon the transfer of the Santandbares by non-Spanish residents for tax
purposes will be subject to NRIT at a current genera cht19%. Capital gains and losses will be
calculated separately for each transaction and it is noiy®$s offset losses against capital gains.

However, under the Treaty, capital gains realised upon Sposhl of Santander's shares will not be
taxed in Spain if the Qualifying Shareholder is a tax residefoland for the purposes of the Treaty.
Qualifying Shareholders entitled to this exemption may applyt foy means of providing to the relevant
Spanish tax authorities a valid certificate of tax rasigein Poland for the purposes of the Treaty, duly
issued by the Polish tax authorities, together with the appitep8panish tax return (currently, Form
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210), between 1 and 20 January of the year following theualcof the capital gain in question. For
Spanish tax purposes, such certificate is generally vatidbfie year from the date the certificate was
issued.

Note that the tax treatment of this option will be modiffeaim 1 January 2017. According to this
amendment, the full amount obtained from the saleghttsiwill be treated as a taxable capital gain for
the holder at the time the transfer takes place (as Hedcabove), provided the transfer occurs on or
after 1 January 2017.

. If a Qualifying Shareholder which is a holder of Santalsdghares elects to receive the proceeds from
the sale at a fixed price for the rights derived from trgpsividend, the tax regime applicable to the
amounts received will be that applicable to the cash dividends

As a general rule, dividends paid by Santander to a Quajifgtmareholder are subject to NRdh the
gross amount of dividend at the current rate of 19%. Quadifghareholders will not be required to file
a Spanish tax return in respect of dividends received on the Shameswvhich NRIT is withheld.
Notwithstanding the above, Qualifying Shareholders may Hefnefn a 15% reduced rate of NRIT on
the gross amount of dividends under the Treaty, pursuant teatingasd refund procedure (as described
immediately below).

According to the Spanish Regulations on NRIT approved by Royakebe 776/2004 of 30 July and the

Order dated 17 December 2010, a refund for the amount withhekltess of the Treaty can be obtained
from the relevant Spanish tax authorities. To pursue a refaird,@ Qualifying Shareholder is required

to file:

- the applicable Spanish tax form (currently, Form 210); and

- a certificate of tax residence issued by the PolishatdRorities stating that to their knowledge,
the Qualifying Shareholder is a tax resident of Polandhimithe meaning of the Treaty. For
Spanish tax purposes, such Treaty certificates are agnealid for one year from the date they
are issued.

- evidence that Spanish NRIT was withheld with respethé Qualifying Shareholder.

For the purposes of the Spanish standard refund procedQnaalifying Shareholder must file Form 210
(together with the corresponding documentation) within thesgpérom 1 February of the year following
the year in which the NRIT was withheld and ending on the eiqiraf the four-year period which
commenced with the end of the corresponding filing period hiiclwthe Company reported and paid
such withholding taxes. The Spanish Revenue Office must rhekeetund within six months after the
refund claim is filed. If such period lapses without thea{fying Shareholder receiving the refund, the
Qualifying Shareholder is entitled to receive interest l&de payment on the amount of the refund
claimed. For further details, prospective Qualifying Shaldgrs should consult their tax advisors.

2 Selected Polish tax considerations

This information is of a general nature and does not constitutexhaustive analysis of the tax consequences
related to the acquisition, holding or disposal of tlenibs share rights and the New Shares under Polish tax
law. Therefore, investors should, in individual cases, cotiseit own tax, financial or legal advisers or secure
an official position of the relevant administrative authoritieaving jurisdiction in such area. The term
“dividend” used below, as well as any other term applied in ifisrmation, has the meaning ascribed thereto
under Polish tax law.

2.1 Polish personal income taxation

2.1.1 The receipt of the bonus share rights and the New Shaeby individuals who are Polish tax
residents

In accordance with Article 3, section 1 of the Polish Pelsocame Tax Act, individuals, provided that they
reside within the territory of the Republic of Poland, aablé to pay tax on all of their income (revenues)
regardless of the location of the source of revenuegt(ited! tax obligation). An individual is deemed to be
‘residing within the territory of the Republic of Poland’ {f) such individual's centre of personal or economic
interests (the centre of their vital interests) ighim the territory of the Republic of Poland; or (ii) such
individual stays within the territory of the RepublicRéland more than 183 days in any tax year.

Pursuant to Article 24, section 5, item 4 of the Polists@&®l Income Tax Act, income (revenue) from a share
in the profits of a legal person is income (revenu&)aly earned from such share, including income equivalent
to the amounts transferred to the share capital from otigtals of a legal person. Therefore, both thetgrgn
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of bonus share rights and the New Shares to the sharehfddexs consideration in connection with the share
capital increase may result in such rights and the NeweShamnstituting taxable income for the shareholders.
More detailed rules regarding the taxation of income faividends and other revenues from a share in the
profits of legal persons are described in sectioft.2Taxation of income (revenue) from dividends and other
revenue from a share in the profits of legal persons earned bydoels who are Polish tax residehts

2.1.2 Taxation of income from the disposal of securities earnethy individuals who are Polish tax
residents

In the case of the disposal by a Polish tax resident oeprofwcated in another country, the tax treaty between
Poland and that country applies. According to Article de%ition 3 of the Treaty, gains from the disposal of
property, except for property related to the operatioca pérmanent establishment, are taxed exclusively in the
country in which the disposer of the property is resident. ,Tihaeme from the disposal of securities (including
the New Shares) earned by a Polish tax resident is taxeoléand according to the Treaty.

Pursuant to Article 30b, section 1 of the Polish Persomadrhe Tax Act, income on the transfer of the

ownership of securities (including the New Shares) in exgddor consideration is taxed at a flat rate of 19%.

Taxable income is computed as the difference between the gsofreen the disposal of securities and tax

deductible costs, including the expenditure relating ¢oatquisition of such securities. Such income is subject
to taxation as income due, even if not actually yet redeiltds not aggregated with the other income of the

individual and is taxed separately.

An individual who derives gains (or incurs losses) onstle of securities is required to calculate and pay the
tax due, as well as submit to the competent tax offige30 April of the calendar year immediately following
the year in which such gains are obtained (or losses inguaeseparate tax return indicating the amount of
gains or losses.

The above regulations do not apply if the sale of securitresoiwsideration is a consequence of the conduct of
any business activities, as in such case the reveraraglie sale of securities should be qualified as origigat
from the conduct of such activities and should be seitzording to general terms.

2.1.3 Taxation of income (revenue) from dividends and other revereifrom a share in the profits of legal
persons earned by individuals who are Polish tax residents

Pursuant to Article 30a, section 1 point 4 of the Polists&hal Income Tax Act, dividend income and other
income from a share in the profits of legal persons is rgregated with income from any other sources, and is
subject to taxation at a flat rate of 19% of the incomeeshrAccording to Article 30a, section 9, taxpayers are
entitled to deduct the value of the tax paid abroad, but deduction cannot exceed the amount of tax
calculated at the rate of 19%.

Individuals are required to disclose income (revenue) frordelids and other revenues from a share in the
profits of legal persons situated abroad and the applitabldue in their annual tax returns filed by the end of
April of the year following the given financial yeamcipay the income tax due to the account of the relevant tax
office.

2.1.4 Taxation of income (revenue) earned by individuals who are ndolish tax residents

In accordance with Article 3, section 2a of the Polists&aal Income Tax Act, individuals who do not reside
within the territory of the Republic of Poland are regdito pay tax exclusively on income (revenue) obtained
within the territory of the Republic of Poland (limit¢alx liability). Therefore, income from the disposal of
foreign securities and income (revenue) from dividendsaher revenue from a share in the profits of legal
persons situated outside Poland earned by individuals who aRoligh tax residents should not be subject to
income taxation in the Republic of Poland.

2.2 Polish corporate income taxation

2.2.1 The receipt of the bonus share rights and the New Shes by companies who are Polish tax
residents

For the purposes of the Polish Corporate Income Tax hctdrms “company” and “taxpayer” apply also to
limited joint-stock partnerships gpétka komandytowo-akcyjha

In accordance with Article 3, section 1 of the Polish Cafsmincome Tax Act, taxpayers having their seat or
board within the territory of the Republic of PolanddliBh Corporate Income Taxpayers”) are liable to pey t
on all of their income, irrespective of the location of sberce of revenues (unlimited tax liability).
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Pursuant to the Article 10, section 1, item 4 of thedhoGorporate Tax Act, income (revenue) from a share in
the profits of a legal person is the income (revenud)adly earned from such share, including income
equivalent to the amounts transferred to the share t&pita other capitals of a legal person. Therefore, both
the granting of the bonus share rights and the New Sharles shareholders for no consideration in connection
with the share capital increase may constitute taxaldeme for shareholders. More detailed rules on the
taxation of income from dividends and other revenues framage in the profits of legal persons are described
in section 2.2.3 Taxation of income (revenue) from dividends and othenwevigEom a share in the profits of
legal persons earned by companies who are Polish tax resident

2.2.2 Taxation of income from the disposal of securities earnedybcompanies who are Polish tax
residents

According to Article 13, section 3 of the Treaty, gdimsn the disposal of property are taxed exclusively in the
country in which the disposer of the property is residéhtis, income from the disposal of the New Shares,
except for the New Shares related to the operation efragnent establishment, earned by Polish tax residents
should be taxed in Poland.

Gains on the disposal of securities (including the New Shdme companies who are Polish tax residents are
subject to taxation based on the general rules stipulatéldeirPolish Corporate Income Tax Act. Taxable

income is the difference between the proceeds from the dispbsacurities and the tax-deductible costs,

including expenditure relating to the acquisition of such $@esir The income thus computed is aggregated
with the other income of the Polish Corporate Income Taxgagich income is taxed at a rate of 19%(as of 1
January 2017, so-called “small” companies and entities comngetiwir activity are subject to a decreased rate
of 15%).

2.2.3 Taxation of income (revenue) from dividends and other revereifrom a share in the profits of legal
persons earned by companies who are Polish tax residents

As a rule, dividend income and other income from a sharéénptofits of non-resident companies are
aggregated with the income (revenues) earned from otherescamd are subject to taxation at a standard rate of
19%.

Pursuant to Article 20, section 1 of the Polish Corgohatome Tax Act, if Polish Corporate Income Taxpayers
earn income (revenue) also outside of the territory oRéyeublic of Poland and if that income is taxable in a
foreign state, that income (revenue) should be combinigdthe income (revenue) earned in the territory of the
Republic of Poland in a tax return for the tax year corexrlf this is the case, the amount equivalent to the tax
paid in the foreign state is deducted from the tax due oaggeegate income. However, the deducted amount
must not exceed the part of the tax calculated before tleduthat is proportionately associated with the
income earned in the foreign state.

Pursuant to Article 20, section 3 of the Polish Corfaohacome Tax Act, income (revenues) from dividends and
other revenues from qualifying shares in profits of capoentities derived by taxpayers referred to in Article
20, section 1 is tax exempt in Poland if:

0] the dividend and other revenues from shares in the prdfiterporate entities are paid by a company
that pays income tax on all of its income in an EU or EEnbyer state, regardless of where the income
has been generated;

(i) the entity receiving income (revenues) from dividends ahdratevenues from shares in the profits of
the corporate entities referred to in point (i) is a pany which is subject to income tax and has its
registered seat or management board within the terfatye Republic of Poland,;

(i) the company referred to in point (ii) holds at least a 10%ctishareholding in the share capital of the
company referred to in point (i), provided a two-yearique of uninterrupted holding can be
demonstrated; and

(iv)  the entity described in point (ii) above is not exempt fipoome tax on its entire income, regardless of
the location of its source.

Moreover, based on Article 20 section 15 of the Polish Catpdncome Tax Act, the above exemption applies:
(a) if the shares (referred to in section (iii) aboa held on the basis of an ownership title; (b) witheesio
income generated from shares held on the basis of the fiofditles: (A) an ownership title, (B) any title eth
than an ownership title, provided that such income (revenuadyd qualify for the exemption if the holding of
such shares was not transferred.
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In the case of a failure to satisfy the condition of hadshares in the required amount without interruption for
two years, including after the payment of dividend, the dag&p will be required to make a correction to their
annual tax returns for the tax years in which such exemptas enjoyed and, as a consequence, to pay
outstanding taxes, if any. Pursuant to Article 22b of the &it, the above-referenced exemption applies on the
condition that there are legal grounds therefor undeloeble tax treaty or another ratified international
agreement to which the Republic of Poland is a partyhiertax authority to obtain tax information from a tax
authority of a state other than the Republic of Polahdre the taxpayer has its registered seat or where the
income was generated.

The above-mentioned exemption does not apply to liquidation precaed dividends and other income
(revenues) from a share in the profits of legal persotis mespect to the part of the amounts of dividend and
other income (revenues) from a share in the profits géll@ersons which are in any way treated as tax
deductible costs or deducted from the income, taxable bdlse taxes of the company paying out the dividends
or such income in the state where such company is lodatesuant to Article 22c, section 1 of

the CIT Act, exemption of dividend does not apply if the dividenwbme (revenue) from dividend or other
revenues from a share in the profits of legal personsngdian connection with the execution of an agreement
or any other legal transaction, or a series of coedettansactions, the principal or one of the principal
objectives of which was to be granted an exemption fromniectax, while the grant of such exemption does
not exclusively result in eliminating the double taxatmnsuch income (revenue) and the above-referenced
actions are not of a real nature. For the purposestaflé@22c, section 1 of the CIT Act, an agreement or an
other legal transaction is not of a real nature to gtene that it is not executed for justified economic reason
This applies specifically to any circumstances whenway of the transactions referred to in Article 22c,
section 1 of the CIT Act, the transfer applies to th@enship title to shares in a company that pays dividend or
a company generates revenue (income) subsequently paidforrthef dividend or other revenue from a share
in the profits of legal persons.

2.2.4 Taxation of income (revenue) earned by companies who are nBblish tax residents

Pursuant to Article 3, section 2 of the Polish Corporatenre Tax Act, taxpayers who do not have their
registered office or management board within the teyrigfrthe Republic of Poland are required to pay tax
exclusively on income earned within the territory of thep@#ic of Poland. Therefore, income from the
disposal of foreign securities and income (revenue) frondeinds and other revenue from a share in the profits
of legal persons situated outside Poland earned by comspahi@ are not Polish tax residents should not be
subject to income taxation in the Republic of Poland.

2.3  Tax on civil law transactions

Pursuant to Article 1, section 1, item 1, letter a, in woaiion with Article 1, section 4 of the Polish Act on Tax
on Civil Law Transactions, tax on civil law transactions liggpto agreements for the sale or exchange of
property rights. Such transactions are subject to taxd#tionter alia, they apply to property rights exercised
abroad, the transferee has its place of residence oingdat territory of the Republic of Poland and such civil
law transaction was executed within the territory of tie@ubdlic of Poland.

As a general rule, the sale of shares in companiesatett@s a sale of property rights and is therefore dubjec
tax on civil law transactions at the rate of 1%. Takility arises once the transaction is executed and ftas t
transferee, in the case of a purchase agreement, tizdtlésfor paying the tax. The tax base is the marketeval
of the property right. Taxpayers are required, withowt additional requests having been made by the tax
authorities, to file a tax return concerning tax oril daw transactions and to calculate and pay such tax within
14 days from the date such tax liability arises, unilbestax is collected by a tax remitter who, in the aafse
civil law transactions executed in the form of nathdeeds, is a notary.

Simultaneously, under Article 9, item 9 of the Polish Acffaw on Civil Law Transactions, the sale of property
rights that are brokerage financial instruments: (int@stment companies and foreign investment companies;
or (ii) through the intermediation of investment companand foreign investment companies; or (iii) in
organised trading; or (iv) outside of organised trading by siment companies and foreign investment
companies, if such financial instruments had been acquireddyyfirms as a part of organised trading, within
the meaning of the Polish Act on Trading in Finanaiatduments, is exempt from tax on civil law transactions.

2.4 Taxation of gifts and inheritance

Pursuant to the Polish Act on Tax of Gifts and Inheritanog, Polish tax on inheritance, gifts and donations
should be paid by natural persons who received a titlénter alia, property rights exercised outside the
territory of Poland by right of succession, as a pasicidgacy, further legacy, absolute legacy, testaangnt

instruction, gift or a donor’s instruction if, at the momefitthe acquisition of these property rights, the
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acquirers were Polish citizens or had a permanent placesimence within the territory of the Republic of
Poland.

It is the acquirer of the title to property rights wissubject to tax liability. The taxable base is thiigaf the
property rights received after deducting the debts and charglegaloe), assessed based on the condition of the
property rights on the date of their receipt and based omalnket prices applicable as at the date when the tax
liability arose. The tax amount is computed accordindiéotax group to which the recipient was assigned. A
relevant tax group is assigned according to the recipient'emarselationship to the person from whom the
property rights were received or inherited. Inheritances dtalage taxed at a progressive rate ranging from 3%
to 20% of the taxable base, depending on the tax group tdwhecrecipient was assigned. There are certain
amounts which are exempt from tax in each group. Taxpayenequired to file, within one month from the
date on which the tax liability arose, with the competemidhef the tax office a tax return in the appropriate
form specifying the receipt of the property rights. The taturn should be accompanied by documents
justifying the amount of the taxable base. The tax id wéthin 14 days from the receipt of the decision issued
by the head of the tax office assessing the amouthedbx liability.

Under Article 4a, section 1 of the Act on Tax of Gifts ankehitance, the receipt of a title to property rights
(including the New Shares) by a spouse, descendant, ascestdpsaon, siblings, stepfather or stepmother is tax
exempt, provided that such individuals notify the corapehead of the tax office of their receipt of titlethe
property rights within six months from the date on which thdi&bility arose, and in the case of their receipt
by right of succession, within six months from the date on wihietcourt decision on the accession to the estate
becomes final and binding. In the case of a failure to st conditions, the receipt of the title to the prgpert
rights is subject to taxation on the terms defined for iaerpiassigned to the relevant tax group.

29



Board of Directors

CNMV

Company, Santander, Bank

Directive 2003/71/EC

EC

EU

EURO, EUR
Euroclear

Euroclear Nominees

Exercise Period

General Meeting

Group

Group Company

Iberclear

Iberclear Participant

Information Memorandum,

Memorandum

Issue Resolution

Market Abuse Regulation

Member State

ABBREVIATIONS AND DEFINITIONS

The board of directors of the Company.

Spanish National Securities Market Commission.

Banco Santander, S.A., a joint stock company establishdet time
laws of Spain, with its registered office in Paseo deedie 9-12,
39004 Santander, Spain (the parent company of the Group and the
issuer of the New Shares).

Directive 2003/71/EC of the European Parliament and of the
Council of the European Union of 4 November 2003 on the
prospectuses to be published when securities are offerdoeto t
public or admitted to trading and amending Directive ZBHEC.

The European Community.

The European Union.

The lawful currency of the Euro zone.

Euroclear Bank SA/NV.

E.C. Nominees Limited, a subsidiary of Euroclear.

Has the meaning set forth on page 23 of this Information
Memorandum.

The general meeting of the shareholders of the Company.

The capital group involving Santander as the controllingyewiih
its Subsidiaries subject to consolidation.

A company belonging to the Group.

Sociedad de Gestion de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A. Unipersondahe Spanish central
securities depositary.

The Iberclear participant with which Euroclear (throughdelear
Nominees) keeps an account in which the shares held by Euroclea
for the benefit of the Polish Investors are registeretiénitberclear
system, which currently is BNP Paribas Securities Sesyi§.A.

This information memorandum.

Has the meaning set forth on page 6 of this Memorandum.

Regulation (EU) No. 596/2014 of the European Parliament and of
the Council of 16 April 2014 on market abuse (market abuse
regulation) and repealing Directive 2003/6/EC of the European
Parliament and of the Council and Commission Directives
2003/124/EC, 2003/125/EC and 2004/72/EC.

A Member State of the European Economic Area.
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Memorandum Ordinance

New Shares

NDS

PFSA or Polish Financial Supervision

Authority
PLN

Polish Act on Public Offering

Polish Act on Supervision over the
Capital Market

Polish Act on Tax of Gifts and

Inheritance

Polish Act on Tax on Civil Law
Transactions

Polish Act on Trading in Financial

Instruments

Polish Corporate Income Tax Act

Polish Investors

Polish Personal Income Tax Act

Regulation 809/2004

Regulation S

Securities Market Act

Treaty

Polish Ordinance of the Polish Minister of Finance of i 2007
regarding the Detailed Conditions that Should Be Satisfiedrb
Information Memorandum referred to in Article 39 Sectioantd
Article 42 Section 1 of the Polish Act on Public Offering.

Up to 165,913,707 ordinary registered shares issued in the shar
capital of the Company to be issued.

The National Depositary of Securities in Poland (in Polis
Krajowy Depozyt Papieréw Wadciowych S.A, with its
registered office in Warsaw.

The Polish Financial Supervision Authority (in Polidhomisja
Nadzoru Finansowego

The zloty, the lawful currency of Poland.

The Polish Act on Public Offering, the Conditions Govegnihe
Introduction of Financial Instruments to Organised Tradiagd
Public Companies dated 29 July 2005.

The Polish Act on Supervision over the Capital Market d2&d
July 2005.

The Act of 28 July 1983 on Tax of Gifts and Inheritance
(consolidated text of the Journal of Laws of 2016, item 2G5,
amended).

The Act of 9 September 2000 on Tax on Civil Law Transactions
(consolidated text of the Journal of Laws of 2016, item 223,
amended).

The Polish Act on Trading in Financial Instruments dated®9
2005.

The Act of 15 February 1992 on Corporate Income Tax
(consolidated text of the Journal of Laws of 2014, item 851, a
amended).

Holders of Santander shares traded through the NDS system
recorded in securities accounts kept by NDS participants.

The Act of 26 July 1991 on Personal Income Tax (consolidaed te
of the Journal of Laws of 2012, item 361, as amended).

Commission Regulation (EC) No. 809/2004 of 29 April 2004
implementing Directive 2003/71/EC of the European Parliament
and of the Council as regards information contained in prosgsctus
as well as the format, incorporation by reference antiqation of
such prospectuses and the dissemination of advertisements.

Regulation S as promulgated under the U.S. Securities Act.

The Spanish reinstated text of the Securities Market, Lasv
approved by Royal Legislative Decree 4/2015 of 23 October.

The Convention of 15 November 1979 between the Government of
Poland and the Government of Spain for the Avoidance of Boubl
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Spanish Capital Corporations Law

Spanish Stock Exchanges

Spanish Supervision and Solvency Act

Statute

Subsidiaries

u.s.
U.S. Securities Act
usD

WSE, Warsaw Stock Exchange

WSE Listing

Taxation with Respect to Taxes on Income and on Capital.

Spanish Royal Decree 1/2010 approving the Spanish Capital
Corporations Law, as amended.

Spanish Stock Exchanges (Madrid, Barcelona, Bilbao and Malenc
through the Spanish Automated Quotation Systemde(tado
Continud)).

Spanish Act 10/2014 of 26 June on the organisation, supervision
and solvency of credit entities.

The statute (i.e. the by-laws oestatutos socialésn Spanish) of
the Company.

Subsidiaries of Santander, the financial statements afhwére
consolidated in the consolidated financial statemeftiseoGroup.

The United States of America.
The United States Securities Act of 1933, as amended.
The U.S. Dollar, the lawful currency of the Unitedt8¢a

The Warsaw Stock Exchange (in Poliskietda Papieréw
Wartasciowych w Warszawie S)A.

The introduction of the New Shares to trading on the mairkeha
of the WSE based on this Information Memorandum.
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