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Information Memorandum

prepared in connection with
the public offering of up to 313,591,065 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 313,591,065 ordinary registereshares

This information memorandum (thénformation Memorandum” or the “Memorandum”) has been prepared in relation to the public
offering of up to 313,591,065 ordinary registerd@res in Banco Santander, S.ASghtande”, the “Bank” or the “Company’) to be
issued within a scrip dividend programme and offexethe current holders of Santander’s shares*{tlesv 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
Item 1 and Article 7 Section 15 Item 1, of the BlliAct on Public Offering, the Conditions Governithg Introduction of Financial
Instruments to Organised Trading, and Public Congsadated 29 July 2005, as amended (et bn Public Offering”), and pursuant to
the Ordinance of the Polish Minister of FinanceBofiugust 2013 on the Detailed Conditions that sthdad Satisfied by an Information
Memorandum Prepared in Relation to a Public Ofteion an Application for the Admission of Financlaktruments to Trading on the
Regulated Market (theMemorandum 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 SECU RITIES FOR SALE IN THE UNITED STATES.

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

The Information Memorandum, together with any othexuired statutory disclosure, is the sole legallyding document containing
information on the WSE Listing. No person has beathorised to give any information or to make aegresentation concerning the
Company, its Subsidiaries, the Group (as such tammslefined herein) or the New Shares in the gbwfethe WSE Listing (other than as
contained in this Information Memorandum) and,iVfeq or made, any such other information or repreg®n should not be relied upon
as having been authorised by the Company.

This Information Memorandum has been publisheddhsP on the Company’s websitenfw.santander.cojrand on the website of BZ
WBK (www.dmbzwbk.p). In addition, an English convenience translatidrihe Memorandum will be published atvw.santander.com
and awww.dmbzwbk.pl Please note that the only binding language versighe Information Memorandum is the Polish \emsi

The date of the Information Memorandum is 13 Jan@eds.
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IMPORTANT INFORMATION

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

The contents of this Information Memorandum are not to bstaged 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 tifisrimation 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 WSE Listing. It containcs®leand summarised information, does not express
any commitment, acknowledgement or waiver and does not @eatgress any implied right towards anyone
other than a prospective investor in the context of the WStg. It cannot be used except in connection with
the WSE Listing. The contents of this Memorandum argmbe construed as an interpretation of the Group’s
obligations, of market practice or of contracts ententéadl by the Group. In addition, those statements included
in this Memorandum that relate to certain deadlines and guoee specifically applicable to Polish Investors
under the Santander Dividendo Eleccidprogramme under which the New Shares will be issuedased
exclusively on the information provided to the Companyhgy NDS and may be subject to changes after the
date of this Information Memorandum due to further arraveggs between Euroclear, the NDS and its
participants. Polish Investors are encouraged to contact D¢ participants that maintain their securities
accounts in order to become familiar with the deadlineéspgacedures specifically applicable to them under the
“Santander Dividendo Eleccidprogramme 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 §dlictions 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 Polandy&sfiect to the WSE Listing, no action has been taken
by the Company that would permit the possession or diswibuwdf this Information Memorandum. This
Information Memorandum may not be used for, or in connectitn any offer to, or solicitation by, anyone in
any jurisdiction or under any circumstances in which sdfgdr or solicitation is not authorised or is unlawful.
The Company does not accept any responsibility for aslgtion by any person of any of these restrictions.

The Information Memorandum contains information pursuant tdleéteequirements 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 the@®&ublic 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 comtainthe Information Memorandum, the Company will
give notice of such updates by publishing relevant infaonabn the website on which the Information
Memorandum has been published, that is\atv.santander.corand atvww.dmbzwbk.pl

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 imiplicéthat there has been no change in the Group’s affairs
since the date hereof or that the entirety of the infaomaet forth in this Information Memorandum is cotrec
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 porchase, the New Shares in any jurisdiction. Any failare
comply with these restrictions may constitute a violatibrihe securities laws of any such jurisdiction. No
shares are being offered to the public in any jurisdiction dtzer Poland on the basis of this Memorandum.



DISCLAIMER

THIS INFORMATION MEMORANDUM DOES NOT CONSTITUTE ORFORM 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 Japan.

This Information Memorandum is directed at persons outsidbeofJnited Kingdom or otherwise only at: (i)
persons having professional experience in matters relatingvéstments 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 communaratielates is only available to and will only be
engaged in with such persons, and persons who receivethisunication (other than persons falling within (i)
and (ii) above) should not rely or act upon this commuiminaAccordingly, this Information Memorandum is
exempt from the general restriction set out in Sec®ibrof the Financial Services and Markets Act 2000 (the
“FSMA”) and has not been approved by a person who is authensk the FSMA.

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



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 connectibntig public offering of up to 313,591,065
ordinary shares with a nominal value of EUR 0.50 each inafdat (the New Share$) to be issued within a
scrip dividend programme and offered to the current holderSaotander’s shares and in relation to the
intention to apply for the admission of the New Shaedrading on the regulated market (main market)
operated by the WSE.

In particular, the issuance of the New Shares is toesasvan instrument for the shareholder-remuneration
programme namedSantander Dividendo Eleccigrwhich will be applied to the third 2014 interim dividend in
January / February 2015. This programme was implemdytéloe Bank for the first time in 2009 and has been
applied since then with wide acceptance by shareholdersprblgeamme allows shareholders to opt between
receiving newly issued Santander shares or an amount in czsfiybequivalent to the third interim dividend
for 2014. The Santander Dividendo Eleccidprogramme is similar to other programmes implemeinetthe
past by other international banks and follows the suggestions myatthe Ishareholders of Santander. With it,
Santander’s shareholders benefit from more flexibilibnce they will be able to adapt their remuneration to
their preferences and personal situation.

The “Santander Dividendo Eleccibprogramme is implemented by means of a free-of-chargiatancrease
together with an irrevocable undertaking of the Bank muie, at a fixed price, the free allotment rights
(derechos de adquisicién gratujtthat are allotted to each shareholder. By virtue offbeementioned free-of-
charge capital increase, each shareholder that appeatsch in the book entry registry of Iberclear as of the
record date (with regard to the January / Febru&antander Dividendo Eleccibmprogramme, 13 January
2015) receives a free allotment right for every shatd. Ehese rights are listed and may be traded on the
Spanish Stock Exchanges during a 15-day calendar period bet#weend 28 January 2015. Following the end
of this period, the rights will be automatically convdrteto the New Shares according to the conversion ratio
of one New Share per each 44 rights (tRatfo”). Within the exercise period set forth by Santantheir{g the
exercise period specifically applicable to Polish Ineesset out by the NDS and its participants as defined in
Section 11.11.5), each holder of Santander’s shares mafpiopne of the following alternatives: (i) to receive
the New Shares; or (ii) to receive a cash payment threelling free allotment rights on the market; or (@) t
receive a cash payment broadly equivalent to the divideracbgpting Santander's commitment to purchase
his/herl/its free allotment rights received at the commepoémof the trading period and selling such rights to
Santander. In addition, holders of Santander shares wélbleeto combine the above-mentioned alternatives in
view of their specific needs.

To this end, the New Shares with a nominal value of EUR 60 will be issued by way of a capital increase
for no consideration that was approved by the shareholdere &eheral Meeting held on 28 March 2014
under item 10 D of its agenda (tHssue Resolutiofi) in a maximum amount to be determined by the Board of
Directors or, by delegation, the Executive CommitteSafitander in accordance with the terms and conditions
set out in the Issue Resolution and pursuant to article 290fltlg Spanish Companies Act (tHacrease)).

The Increase is to be funded entirely from the reserveBeofCbmpany of the type contemplated in Section
303.1 of the Spanish Capital Corporations Law. The New Shailebe of the same class and series as the
shares in Santander which are currently outstanding. The NenesSkaued in implementation of the Increase
will confer the same economic, voting and related rights uparhtblelers as the currently outstanding ordinary
shares in Santander as of the date on which the Incredselased to have been subscribed for and paid up. The
New Shares will be represented in book-entry form.

The Executive Committee of the Bank, at a meeting held odah?ary 2015, 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 Increasd & B,100 million. 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 free allotment rights needed to recaiew Share (the Ratio), which has been set at 44; and
(ii) the maximum number of New Shares to be issued, whistbaan set at 313,591,065 (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 156,795,532.50. The actual amount by wredBank’s share capital will be increased will
depend upon the number of New Shares finally issued, whitbrinwill depend on the number of rights
acquired by Santander pursuant to its undertaking to pwdhes allotment rights. Santander will waive the
free allotment rights it acquires by virtue of such uraéng. Therefore, only New Shares corresponding to the
free allotment rights not acquired by Santander walidsued.

In addition, at the same meeting, the Executive Commdttermined the gross price at which Santander
undertakes to purchase the free allotment rights at EWAS (per right, calculated 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 313,591,065 New
Shares with a nominal value of EUR 0.50 each to trading @methulated market (main market) of the WSE.
The New Shares will be issued under Spanish law, bast#tedasue Resolution, and will be of the same class
and series as those shares which are currently outsganitiie New Shares issued in implementation of the
Increase will confer the same economic, voting and refégts upon their holders as the currently outstanding
ordinary shares of Santander as of the date on whicinthease 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 tdeA38cSection 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, when suedsshares are the same type as the shares on which
the dividend is paid out, does not require the publicatioanofssue 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 tdeA38cSection 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 ofntleet\gae are already admitted on the same regulated
market, and such shares were gratuitously delivered tehreholders (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-emhts 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 plae solely on the terms and conditions set forth
in the memorandum and that the memorandum is the only lgally binding document that contains
information on the securities, their offering and the ssuer

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. Tifferdmation 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 offerqiparty 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 traditigeoegulated market (main market) of the WSE.
Santander intends to cause the listing of the New Shariée MiSE on or about 6 February 2015.

In addition, Santander intends to introduce the New Shareadimg on all of the foreign regulated markets on
which the shares in Santander are currently listed§gamish Stock Exchanges, the Milan Stock Exchange, the



Lisbon Stock Exchange, the London Stock Exchange —through CREPDsitary Receipts or CDIs—, the
New York Stock Exchange —through American Depositary SharédDSs—, the Mexican Stock Exchange,
the Buenos Aires Stock Exchange and the Sdo Paulo Statlafige —through Brazilian Depositary Receipts
or BDRs—). This Information Memorandum has been prepardg in connection with the intention of
Santander to apply for the admission and introduction of #he Shares to trading on the regulated market of
the WSE, but not in connection with its intention to introdilem to trading on any other regulated markets.

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

The validity period of this Information Memorandum will expa the day of the introduction of the New
Shares to trading on the regulated market (main market)eofVSE, however, no later than 28 March 2015.
The latter date has been set as the last day of ttmevighin 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 wherand 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 WBKv{vw.dmbzwbk.pJ on 13 January 2015 and will remain
available until the day of the introduction of the Neva®is to trading on the regulated market (main market) of
the WSE, however, no longer than until 28 March 2015.

In addition, for convenience, an English translation of litfermation Memorandum will be published in
electronic form on the Company's websitewww.santander.cojn and on the website of BZ WBK
(www.dmbzwbk.p) on the same date as the Polish version of the Informitemorandum and will remain
available as long as the Polish version is availadkade note that the only binding language version of the
Information Memorandum is the Polish 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 irhe memorandum 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 tebsites on which the Information Memorandum was
published, that is abww.santander.corand atwww.dmbzwbk.pl Additionally, the Company will give notice

of any material amendments to the Information Memorandamthtough 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 dikss, 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 td¢egally 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 tirelec 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 basedauispns 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 the scrip dividend and thedase. Such material facts and press releases will be
made available on Santander’s website and released paldtie 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 compawgi€dad andénimy incorporated in Spain and,
therefore, the provisions of the Commercial Companies @ogl@ot applicable to the Company. Under Spanish
law, such an opinion is not required as the pre-empiie 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, free allotment rights will be issuedahwill be allocated to shareholders on the same basis as
that applicable to pre-emptive rights (i.e. pro-ratehtrtshareholdings). Each shareholder will receive one free
allotment right per each share held.

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

Not applicable. No agreement with underwriters is bexgcuted.

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 withi tieaning of the Polish Act on Public Offering;
therefore, the subject requirement, which refers tepuiic 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 resobgjmoved by the Executive Committee of the
Bank on 12 January 2015:

o The Increase will have an aggregate market value of EWE0 million

. The new issue will comprise a total of up to 313,591,06% Skares. Each of the New Shares will have
a nominal value of EUR 0.50. Nevertheless, the actual numbBlew Shares which will be finally
issued may be lower as it will depend on the number éitgigcquired by Santander pursuant to its
undertaking to purchase free allotment rights. Santandlewaive the free allotment rights it acquires
by virtue of such undertaking. Therefore, only New Sharegsponding to the free allotment rights not
acquired by Santander will be issued.

Due to the purpose and special characteristics ofdtig dividend transaction, the requirement to provide the
aggregate value of the issued securities does not apmyaddregated nominal value of the issued securities
will depend on the number of shares finally issued.

4 The issue price (selling price) of the offered secities or a description of the main factors affecting
the issue price (selling price) of the offered sectuigs, 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 consitlen, the New Shares will have no issue selling price.
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In view of the number of shares to be issued, the maximuouminof the share capital increase is EUR
156,795,532.50. The amount by which the Company’s capitahetillally be increased will be dependent upon
the number of shares finally issued.

The amount of the Increase will be funded from the share premdsenves of the Company, which amounted
to EUR 36,804 million as of 31 December 2013. The balaheet used for the purposes of the Increase is that
corresponding to 31 December 2013, duly audited by Deldtte,on 21 February 2014 and approved by the
General Meeting on 28 March 2014 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 relevamiunt, i.e. by up to EUR 156,795,532.50 (to be
determined once the number of New Shares to be issuetbwn, which in turn will depend on the number of
rights acquired by Santander under its undertaking tcdhpsecfree allotment rights); and (ii) the share poemi
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 ase date on which such decision was adopted
and its form

The legal basis for the issue and the seeking of the admiskibie New Shares to trading on the regulated
market (main market) of the WSE is the resolution ofGemeral Meeting dated 28 March 2014 under item 10
D of its agenda on the share capital increase to be edf@ciconnection with the January/February 2015 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 held2ranuary 2015, resolved to implement the
Increase in accordance with the terms and conditions seydabe 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 exd&d or limited

The New Shares will be assigned to the shareholders Hiataim free allotment rights once the trading period
of such rights has expired (i.e. those shareholdershwdiict not opt to sell their free allotment 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.#li®fnformation 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 29 January 2015.

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

8 In the event the proposed acquisition by or issue of sadties 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 Sattl5 Item 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 residenéslaised to consult with Spanish counsel prior to taking
a decision concerning the receipt of dividend in the fofrthe New Shares in order to obtain a comprehensive
understanding of their rights and obligations as a holdeheofCompany’s shares as well as the manner and
scope of the interaction between Spanish and Polish lawgguldtions 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 corpavatand 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 thaCibimapany’'s shares are admitted to trading on the
WSE, with regard to certain issues, some Polish regokatll also be applicable. As of the date of this
Information Memorandum, the Company’s shares are listed o8garish Stock Exchanges, the Milan Stock
Exchange, the Lisbon Stock Exchange, the London Stock Exchamgeiglh CDIs), the New York Stock
Exchange (through ADSs), the Mexican Stock Exchange, the Buenes 8iock Exchange, the Sdo Paulo
Stock Exchange (through BDRs) and on the WSE. Differencesetifement 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 obligationtached to the Shares included in the
Information Memorandum should not be considered as a detailed dimpaanalysis 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 eesdtlatrisk 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, ticigate in the General Meeting, exercise their pre-
emptive rights and receive dividend or other shareholder meration payments. Given the existing legal,
operational and technical differences in the operation ®fRblish and Spanish depository 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 sharehold#ding the Shares through NDS participants (the
Polish Investors). For this reason, an indirect connection heas dstablished between the NDS and Iberclear
through Euroclear’s link with Iberclear. Euroclear’sklinperates via the services of BNP Paribas Securities
Services, S.A., Sucursal en Espafia, which acts as @igeant in Iberclear (defined here as the Iberclear
Participant), through which Euroclear (through Eurocldaminees) may hold Santander shares for Polish
Investors. Euroclear Nominees is automatically enteréde Company’s share register as a shareholder in lieu
and on behalf of each of the investors holding Santander shamegh 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 desatimye, 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 andtbaet
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 securittesunts 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 Investorsyma
elect to hold the Company’s shares directly through thesldeer system, in which case they would be regarded
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.

12



Moreover, the rights attached to the Santander shares mesetmésed by Polish Investors in compliance with
the procedures applied by Euroclear, whereas Eurowl#baion each occasion inform the NDS about the
applicable procedures and the NDS will be required to rasdnformation 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 dpgrétte securities account on which his/her 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 iaglilarly monitor the Company’s publications to
have up-to-date knowledge of the rules applicable to exegctbie 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 the scrip dividanddction envisages no additional performances
by the Company’s shareholders for the benefit of SantatiderSection of the Information Memorandum does

not include a description of additional performances byattwuirer 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 sghtwtal interest accounts for at least 3% of the
subscribed capital.

The General Meeting must be convened at least one month@tize holding of such meeting except for the
cases in respect of which a different period is estaldighelaw. Information on the convocation of such
General Meeting should be published in: (i) the Official &tz of the Commercial Registry or in one of the
newspapers with the largest circulation in Spain; (ii) onvikeesite of the CNMV; and (iii) on the corporate
website of the Company (www.santander.com). In additibe,agenda of the meeting must be sent to the
Spanish Stock Exchanges.

Each Share entitles the holder to one vote. Registered daflany number of Shares who are not in arrears in
capital call payments are entitled to attend Geneestivigs. The Statute does not contain provisions regarding
cumulative voting.

A shareholder entitled to participate in the GeneraltMgemay authorise a natural or a legal person with legal
capacity to participate in the General Meeting on his/hkealband 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 powetorokeatvesting 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 ttlion for proxies (thus obtaining more than three
proxies), the director or the other person holding the proressnot exercise the voting rights attached to the
represented Shares in connection with any items in cespevhich 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;
o the institution of a claim for liability ¢ccion social de responsabilidgdagainst him/her; or
o the approval or ratification of transactions between Saetaand 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 CompaniedrActinsideration of the possibility that a conflict
may arise, a proxy may be granted to an alternate person.

Moreover, if the proxy has been obtained by means of pudlicitation, the document evidencing the proxy

must contain or have the agenda of the General Meetiaghatl thereto, as well as the instructions for the
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.
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In accordance with the Spanish Companies Act and the RobkRegulations of the General Meeting, in the
period from the date of the announcement of the Generalrddetthe date of the holding of such meeting, the
Company must continuously maintain the following information ishleld on its website: (i) the announcement
of the convocation of the meeting; (ii) the total numbeshudres and voting rights on the date the meeting is
convened, with a breakdown by class of shares, if aoly slasses exist; (iii) the documents to be submitted to
the shareholders at the General Meeting and, specifidhidy,reports prepared by directors, auditors and
independent experts, if applicable; (iv) the full text of ghreposed resolutions submitted by the Board of
Directors in connection with the items on the agenda @h wespect to those items that are of a merely
informative nature, a report prepared by the compétedies containing a discussion of each of the items on
the agenda, as well as the proposed resolutions submittée lshareholders, as they are received; (v) in the
event that the appointment, ratification or renewal of byens of the Board of Directors is submitted to the
General Meeting, the identification details and the cuwmitulitae of each candidate as well an indication of
the type of directorship held thereby, as well as th@gsed resolution along with a justifying report of the
Board of Directors that evaluates the candidate antheifcandidate is to be classified as an independent
director, a report issued by the Appointments Commifsbeuld the candidate be a legal person, the same
information must be included in relation to the individual thiditlve appointed as its permanent representative);
and (vi) the form of attendance, proxy-granting and distancexgzatard, unless it is sent directly by the
Company to each shareholder.

Moreover, beginning on the date of the announcement of the convocatithe @eneral Meeting, such
information as is deemed appropriate to facilitate ttendance of the shareholders at the General Meeting and
their participation therein must be published on the Conipamybsite, including(i) information on where the
General Meeting will be held, describing, if appropriatey o gain access to the room; (ii) a description of the
mechanisms that may be used for granting proxies and authoristago#g voting; and (iii) information, if
appropriate, on the systems or procedures to faciliséning to the meeting, such as means for simultaneous
interpretation, broadcast using audio-visual media, infoonati other languages, 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 Date’).

9.2.2 Voting rights and restrictions on voting rights

In general, resolutions passed by the General Meetiagbmding upon all shareholders. Under certain
circumstances, dissenting or absent shareholders havedgtitetai have their Shares redeemed at prices
determined in accordance with established formulae terieti 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 passediptbthat the number of votes in favour is higher
than the number of votes that are against, blank votessteraions.

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% ofuithscsibed voting capital is required upon the first
call of an ordinary or extraordinary General Meeting ttidisa adopt resolutions on any of the following
matters:

. the issuance of bonds;

. an increase or decrease of the share capital;

. the exclusion or limitation of preferential rights to safibe for a new issuance of shares;

. a change to the registered seat of Santander to a forigiry;

o the transformation, merger, spin-off or global assignmétite assets and liabilities of the Bank; and
. any other amendment of the Statute.

A quorum of 25% of the subscribed voting capital is requiracte on such actions at the second call.
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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 secdhdrehless than 50% of the subscribed voting
capital is present or represented.

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

Pursuant to Article 190 of Spanish Companies Act, no shislehmay exercise the voting rights attached to
his/her shares in connection with resolutions on any of thaaisig matters:

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

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

o the exemption of such shareholder from the obligations thegufrom the loyalty duty under the
provisions of Article 230 of the Spanish Companies Act.

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 othantthose described above, he/she will not be prevented
from voting. However, should the vote issued by the sharehoftentedd 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, eiteetlylior indirectly, the voting rights attached to
their shares in connection with resolutions of the Generadtihtg 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 Eurocléanong 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-hi¢nge 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'estieeld 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 thdarglaf the meeting.

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

relevant General Meeting to the NDS participants operdtiagsecurities 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 requihe disclosure of the relevant investor's

personal data to the Company.

The right to exercise the above-mentioned rights at the Aeviesding by Polish Investors will be established
on the basis of the balance of the securities accountsdirng to 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).

In order to be able to duly exercise the above rights agrefal 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€tmepany. 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
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schemes. Since 2009, the Company has implementedStrgahder Dividendo Eleccidmprogramme. This
Information Memorandum has been prepared in connectitintiie application of theSantander Dividendo
Elecciort through which an amount broadly equivalent to the thirdrint dividend for the financial year 2014
will be received by the eligible shareholders of Santandéarary/February 2015.

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 receiyadifidends 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 passedlesant 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 fispadrs that reduce the Bank’s stockholders’ equity behmwv
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 distdlamong 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 establishdaivin

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 rect#iieedividend or any other shareholder remuneration
(including the ‘Santander Dividendo Eleccibprogramme) will be established on the basis of the balahce
the Company’s shares held by Euroclear Nominees with ibeclear Participant and the balance of such
investors’ securities accounts held with the NDS as oétitkof the date specified in the relevant resolution of
the General Meeting, the Board of Directors or, by gltien therefrom, the Executive Committee.

The Company will pay the dividend and any other equivalent castmeration 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 Participarttrehsfer the dividend amount (minus Spanish withholding
tax) corresponding to Euroclear (acting through Euroclear ihees) 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 in proportion to their existing shareholdinge Tame right is vested with the shareholders upon the
issuance of convertible debt. The pre-emptive rights of shaletsolmay be excluded under certain
circumstances upon specific approval of the General Meetingpon the delegation of such power to grant
approval to the Board of Directors or to the Executive @dtee). In addition, pre-emptive rights are deemed
excluded from the relevant capital increase when the Gevlerting approves:

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

o any capital increase due to the absorption of another congpasfypart of the spun-off assets of another
company when the new shares are issued in exchange fevwhassets received; or

. any capital increase that is a result of Santandemtdeteoffer for securities using Santander’s shares as
all or part of the consideration.

In accordance with the provisions of Article 306 of the Spa@isimpanies Act and of article 12 of the Statute,
the pre-emptive subscription rights may be transferred uposame terms as the shares from which they arise.

The General Meeting or, by delegation, the Board of Direatorthe 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 subscrigéiod, there are shares remaining that were not
subscribed for in the exercise of the pre-emptive sudigm rights.
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If capital is increased by way of the issuance of neaveshin return for capital from certain reserves,Neev
Shares will be distributed pro rata to the existing shadeins.

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 @menpany 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 end investors.

On the allocation day (after the record date), EurodiEaninees’ account with the Iberclear Participant will be
credited with the subscription rights in accordance withaiteount balances as per the record date. Euroclear
(through Euroclear Nominees) will in turn credit the subscriptigits 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 subscritbdashares 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 patrticipants 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 transfemth® the Iberclear Participant, which will in turn trasrsf
them to the Company or to the entity acting as agenhé&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. dw@ shares issued in the share capital increase will be
recorded in lberclear'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 einirits book-entry register in favour of Euroclear Nominees
for the amount of new shares corresponding to the Poliststorgethat 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, whloin turn credit the securities accounts of thaligh
Investors who subscribed for the new shares.

9.2.8 Redemption provisions

The Statute does not contain any provisions relating toettientption 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 notificatibrihe 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 bankingviegrgrauthorities, which may decide to oppose an
acquisition or impose conditions on it. As of the entry peration 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 signifidgafitence 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 interestaiing 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 to obttie credit entity.
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The Bank of Spain will notify the ECB of any notification of areimtion 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-malgnacedure.

Any acquisition of a qualifying holding in respect of whitie required 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 banieplace its board of directors; and (iii) a penalgyrbe
imposed on the acquirer.

The Spanish Supervision and Solvency Act establishesthkacriteria and the procedure applicable to the
assessment, as well as the period available to the #igthdor its completion, will be set forth in a regtibn
that has not been approved by the Spanish Government yet. @ecéber 2014, a draft of the regulation was
published. The procedural rules concerning the assessmeatnechin such draft are substantially similar to
those repealed by the Spanish Supervision and SolvencyJAder the proposed rules, the authorities would
have 60 business days after the receipt of a notice totdbjecproposed transaction. Such objection could be
based on finding the acquirer unsuitable on the basis, amomgsotbf 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 withguhatice 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 sigoént 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 pesad the offending party.

Any individual or corporation that acquires, directly or iedity, a participation in a Spanish financial
institution, and as a consequence the percentage of itscaat@ or voting rights reaches or exceeds 5%, must
notify the Bank of Spain and the relevant financial ingttuindicating 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 exceedsatteve-mentioned percentages. Furthermore, banks are
required to inform the Bank of Spain as soon as they becwoae 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, basesoamd reasons, the influence of a person who owns a
qualifying holding in a credit entity may adversely and mallgraffect 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 relgva
person.

9.2.9.2 Other reporting requirements applicable to Spanish compaisiesilon regulated markets

Royal Decree 1362/2007 requires that any entity whicliieesjor 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
Spain is the member state of origin, listed on a Spamigik €xchange or on any other regulated market in the
EU is required to, within four days after such acquisitar transfer, report it to such company and to the
CNMV. The duty to report the holding of a qualifying holding lsoaapplicable to those cases in which in the
absence of an acquisition or transfer of shares, thergagee of an individual's voting rights exceeds, reaches
or is below the thresholds that trigger the duty to repoe eonsequence of an alteration in the total number of
voting rights of an issuer. Similar disclosure obligatiopgly among others, in the event of: (i) the acquisition
or disposal of any financial instruments entitling the holdeacquire the company’s shares (such as options,
futures, swaps with physical delivery, etc.); (ii) cartaoting, deposit, temporary transfer or other agreesnent
regarding the relevant shares; or (iii) custodians okyholders who can exercise with discretion the voting
rights attached to the relevant shares. In accordande Sp@anish law, the above-mentioned threshold
percentage will be 1% or any multiple of 1% if the parsequired to notify the Company and the CNMV is a
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resident of a tax haven or of a country or territory whereetieeno taxation or where there is no obligation to
exchange tax information.

In addition, any Spanish company listed on the Spanish StadkaBges must report any acquisition by such
company (or a subsidiary) of the company’s own shardsifshares acquired, together with any acquisitions
since the date of the last report and without deductaigssof 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 isstiech 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. Howetee, 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 qouot@®&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 aremenied pursuant to the stock exchange clearing
and settlement procedures of Iberclear. Transfers ee@¢aver the counter” are implemented pursuant to the
general legal regime for book-entry transfers, inclgdeygistration 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 congaioes not issue share certificates to individual
shareholders. Instead, the New Shares will be held in éealeted 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 accoodgawith 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 fuitp®ses of a securities clearing system is an
indirect connection with the intermediation of Eurocleating through 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 investaitsit turn hold them through the NDS. The NDS holds
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 ISkares for the benefit of the Polish Investors.
Consequently, Polish Investors will exercise their rightsubh 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 willydme able to enforce the rights related to the New Shares
to the extent of, and pursuant to, the terms and conditiothe @afrrangements between Euroclear, the NDS and
the NDS participants.
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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 TradimgFinancial Instruments and secondary regulations
issued thereunder. Taking into account the purpose and Isgle@iacteristics of the scrip dividend transaction,
this Section of the Information Memorandum is limitedebolto a general overview of selected notification
obligations relating to the acquisition and disposal of &aamt blocks of shares in a public company, as
defined in the Polish Act on Public Offering. For inforratirelating to the scope of the description contained
herein, please see Section 11.9.1 “General remarks” above

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

9.3.1 Notification obligations relating to significant blocks ofshares in public companies
Pursuant to the Polish Act on Public Offering, anyone who:

. has reached or exceeded 5%, 10%, 15%, 20%, 25%, 33%;tthggyand one-third percent, 50%, 75%
or 90% of the total number of votes in a public company; or

. holds at least 5%, 10%, 15%, 20%, 25%, 33%, thirty-threecme-third percent, 50%, 75% or 90% of
the total number of votes in such company, and as a Es@tucing that shareholding has respectively
reached 5%, 10%, 15%, 20%, 25%, 33%, thirty-three and orkghlincent, 50%, 75%, 90% or less of
the general number of votes,

is required to immediately notify the PFSA and the relepablic company not later than within four business

days from the date on which it became aware of the charigeshare in the total number of votes or, with due
diligence could have become aware of such change, and in thevicaee the change results from a purchase of
shares in a public company in a transaction concluded aregiitated market, not later than within six trading

days from the transaction. Trading days are days speciig¢hdebcompany managing the regulated market (in
the case of the Company, the WSE) in its rules, purgoahie Polish Act on Trading in Financial Instruments

and announced by the PFSA on its website.

The obligation to notify the PFSA and a public company algptiegpif:

. shares in a company traded on the main market of the Mf8Esenting at least two per cent (2%) of the
overall number of votes at the meeting of the sharehokderpurchased or sold by any shareholder who
already owns shares representing more than ten per cent (108t obtes at the meeting of the
shareholders;

. shares in a company whose shares are admitted to tradiagregulated market other than the main
market of the WSE representing at least five per (&) of the overall number of votes at the meeting
of the shareholders are purchased or sold by any shareldidezlready owns shares representing more
than ten per cent (10%) of the votes at the meeting afftaeeholders; and

. any person who holds shares representing more than 38% wbtes at the meeting of the shareholders
purchases or sells shares in this public company repregeitieast one per cent (1%) of the overall
number of votes at the meeting of the shareholdersabf sompany.

The duty to make the above-mentioned notification does notwahisa, upon settlement by the depository for
securities of transactions concluded on the regulated mamkbe same day, the change of the share in the total
number of votes in a public company as at the end of thikersett day does not result in achieving or
exceeding the threshold for the total number of votesneighrd to which the duty arises.

The aforementioned notification may be made in English.

Following the receipt of a notice, a public company is requireichtoediately and simultaneously make the
information public and deliver it to the PFSA and the compahigh operates the regulated market on which
the shares in that company are quoted.

The PFSA may release a public company from the obdigad make such information public if the disclosure
of such information could:

. harm public interest; or
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. result in major harm to the interests of the company,ssntefraining from disclosing such relevant
information would result in a significant number of investorsigenisled with regard to the assessment
of the value of the securities.

9.3.2 Special instances relating to significant blocks of shasdn public companies

The obligations relating to significant blocks of sharegublic companies discussed in Section 9.3.1 above
apply, among others, to: (i) jointly, all parties to gti@n or oral agreement regarding the acquisition ofezha

in a public company or voting in concert at the meetinghefshareholders or adhering to a consistent policy
with respect to a public company, even if only one ahsentities undertook or intended to undertake actions
giving rise to such obligations; and (ii) parties to an agreeneégitred to in the preceding item which hold such
number of shares in a public company ensuring that a giveshibid of the total number of votes specified in
the provisions of the Polish Act on Public Offering has Hegly reached or exceeded.

In the instances specified above, the obligations set dbeiprovisions of the Polish Act on Public Offering
concerning significant blocks of shares in public companies beaiynplemented by one of the parties to the
agreement designated by the parties to the agreement.

The Polish Act on Public Offering sets forth the particilatances in which an agreement as referred to above
under Item (i) is deemed to exist.

The number of votes which give rise to the obligationsrredeto in the Polish Act on Public Offering with
respect to significant blocks of shares in public commanigeludes, among others, on the part of the dominant
entity, the voting rights held by its subsidiaries.

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 record date (see BetBd will receive one free allotment right per each
Santander share held.

Within the exercise period set out as explained in Sedtibdh.5 of this Memorandum, each Polish Investor
who received free allotment rights may opt for one of dilewing alternatives: (i) to receive the New Shares;
or (ii) to receive a cash payment through selling allotmrgitts on the market; or (iii) to receive a cash
payment broadly equivalent to the dividend by selling &mt&nder the allotment 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 additioned fallotment rights on the market.

The assignment of shares to Santander’s shareholderspl/ € mechanism allowing for the payment of the
scrip dividend resolved upon in the Issue Resolution to the tebldezs 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 notificatf 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 Definitioris please see Section 11.11.5 of this Information Meamdum.

11.1 Generalrules on the assignment of the New Shares

On the territory of the Republic of Poland, the perssiggble to be assigned free allotment rights are thdse
have any shares in Santander recorded in their accountbk&{dS participants at the end of business on 13
January 2015. Where shares are acquired in a session ti@msacthe WSE, such shares will carry the right to
be assigned free allotment rights only if they are creditetthé relevant securities account kept by an NDS
participant no later than by 13 January 2015. Following the éneoExercise Period, holders of the free
allotment rights will receive free of charge the numidehe New Shares corresponding to the number of rights
held, in accordance with the Ratio.

The New Shares will be assigned to the Santander’s shareheldelberclear and its participants. The New
Shares will be credited to the accounts of the shareholtlatshold Santander shares through Iberclear
participants (including Euroclear acting through Euroclear Mees, which holds the shares corresponding to
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the Polish Investors in an account opened with the kerdParticipant) on 5 February 2015. The New Shares
will be credited to the account kept by the NDS fomissticipants promptly upon the registration of the New
Shares in the accounts kept for the NDS by Eurocleapygir Euroclear Nominees). According to the
information provided to the Company by the NDS, it is exgkthat the New Shares will be recorded in the
accounts kept by NDS participants for Polish Investay later than 6 February 2015, subject to the procedures
applied by Iberclear, the Iberclear Participant, Euatclde NDS and its participants.

Please note that the scrip dividend transaction ersgstmg priority assignment of profits to the sharedralidhy
way of the assignment of the New Shares. Receiving NeweSla the default option. Therefore, if a Polish
Investor does not make any choice in connection withlémeiary/February scrip dividend (please see Section
11.11.3. below), he will receive New Shares. In additidna iPolish Investor wishes to receive New Shares,
he/she will not be required to take any action since thgrassint of the New Shares to such Polish Investor
will be made automatically. Nevertheless, even givenfdloe that receiving of the New Shares is a default
option, the Polish Investors may be asked by the respedDS participants that hold their securities accounts
to make a statement on a notification of the choice obptien to receive the New Shares.

The above rules apply solely to the assignment of the Newe&hghe rules applying to free allotment rights
that are insufficient to receive a New Share are providetielow in Section 11.11.2. See also Section 11.11.6
below “Recommendation to Polish investors

11.2 General rules applying to odd-lots (free allotment rightsthat are insufficient to receive a New
Share)

Pursuant to the Issue Resolution, each shareholder of Samdhder granted one free allotment right for one
Santander’s share held. Holders of Santander shares who i@aeive the New Shares are entitled to receive
one New Share for each 44 free allotment rights (ioraznce with the Ratio).

If the application of the Ratio results in the assignneért non-integer number of the New Shares, fractions of
New Shares will not be assigned. In addition, Polish Investdlisnot be able to acquire additional free
allotment rights on the market. Therefore, they will noabke to receive more New Shares than the number to
which they are entitled pursuant to the Ratio for the ftlngent rights they initially receive from the Bank.
The free allotment rights of Polish Investors that are ingefit to receive a New Share (odd-lots) will be
aggregated and sold on behalf of such investors by theébefarticipant on the Spanish Stock Exchanges and
the total proceeds of that sale will be credited to the&ear's account with the Iberclear Participant.

The NDS (and consequently the Polish Investors) wileinee 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 theeprxof the sale of odd-lots corresponding to each
Polish Investor will be remitted to the account he/&eeps in Poland with his/her securities depositary.
According to the information provided to the Company by the NDIS envisaged that the proceeds from the
sale of odd-lots will be remitted to accounts kept for tbisR Investors on or about 2 February 2015, subject to
the procedures applied by Iberclear, the Iberclear Reatit; 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 resulij from selling free allotment rights on the
market

The option to receive a cash payment through selling free alidtrights on the market will be available to
Polish Investors only during the Exercise Period antt sate will have to be made on the Spanish market (i.e.
on the Spanish Stock Exchanges). The free allotment rigthtsot be trading in on the WSE.

Polish Investors that wish to choose this option will heovso 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
Nominees) will issue the appropriate order to the IbercReticipant to sell the total number of the free
allotment rights of the Polish Investors that chosen thi®omn the Spanish Stock Exchanges.

The Iberclear Participant will sell such free allotmeghts on the Spanish Stock Exchanges during the rights
trading period and will then credit the proceeds from suchtgdlee account that Euroclear (through Euroclear
Nominees) holds with it. Subsequently, Euroclear (i intermediation of Euroclear Nominees) will credit
the funds to the account that the NDS holds with it (naSpawithholding tax will be levied on such funds).
The NDS will distribute the appropriate amounts of teenuneration in cash among its participants by
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transferring the relevant amounts to their accounts promptiyn receipt of funds from Euroclear. According to
the information provided to the Company by the NDS, itnigsaged that the appropriate remuneration in cash
resulting from selling the free allotment rights on the reawkll be remitted to the accounts kept for the Polish
Investors on or about 2 February 2015, subject to theegduves applied by Iberclear, the Iberclear Participant,
Euroclear, the NDS and its participants.

11.4 General rules on the receipt of a cash payment througtie sale of free allotment rights to the Bank
at a fixed price

The option to receive a cash payment broadly equivaletiheodividend by selling to Santander the free
allotment rights at a fixed price will be available toli§to Investors only during the Exercise Period. The
acquisition of the rights by the Company will occur oe thst day of the rights trading period (28 January
2015).

The gross price at which Banco Santander undertakes tbgseraights is EUR 0.146 per right, calculated
pursuant to the formula set forth in the Issue Reswiws follows:

Price of the undertaking to acquire the free allotmeiisigc PreCot / (Num. of rights + 1) = 6.589 / (44 + 1) =
0.146422 = 0.146 (rounded up or down to the nearest Euro thtlisard] in case of a half Euro thousandth,
rounded up to the nearest Euro thousandth).

PreCot is the average market price of the Santander ishdre terms set out in the Issue Resolutions, which is
6,589 EUR.

As a result, those Polish Investors willing to receiverthemuneration in cash by selling their rights to the
Bank will be able to sell their free allotment rightdtie Company at a fixed gross price of EUR 0.146.

Polish Investors that wish to choose this option will haveotdynthe NDS participants (i.e. the relevant Polish
depository investment firms) operating the securitie®aats in which their Santander shares are registered
within the Exercise Period. Such NDS participants wilhtlleliver 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 thioopgt Euroclear, 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 isedrri
out on the last day of the rights trading period (28 Janu@ip)? the 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 rate of 20%) Gel#uary 2015. Euroclear will, in turn, credit the
funds to the account that the NDS holds with it. The ND® distribute the appropriate amounts of the
remuneration in cash among its participants by transfethiegrelevant amounts to their accounts promptly
upon the receipt of funds from Euroclear. According tittiormation provided to the Company by the NDS, it
is envisaged that the appropriate remuneration in castlting from selling the free allotment rights to
Santander at a fixed price will be remitted to the acsokept for the Polish Investors on or about 2 February
2015, subject to the procedures applied by Iberclear, theléberParticipant, Euroclear, the NDS and its
participants.

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

A Polish Investor entitled to the payment of the scrip dividehd wishes to receive a cash payment (either
through the sale of rights on the market or by selliegrt to Santander) rather than the New Shares is required
to inform its depositary of this choice. Such Polishelster will be entitled to exercise its choice by filiag
appropriate instruction with the NDS participant keepirgfh@dr securities account within the period starting
from 14 January 2015 and ending on the date set forth byNfaghParticipant, which, as explained in the last
paragraph of this Section, may differ for each of them‘{Ehercise Period).

It should be noted that information on the chosen form of 8zmtander Dividendo Eleccidprogramme will

be transmitted by the NDS participants keeping the shatetsdlsecurities accounts to the NDS who in turn
will provide such information to the Iberclear Participaig Euroclear (with the intermediation of Euroclear
Nominees). In addition, the ultimate deadline for Santatmleeceive information regarding the number of
rights corresponding to the Polish Investors which will dle 0 Santander at a fixed price is 6:00 p.m. on 23
January 2015.

Therefore, due to the fact that all of these entitiesiriane 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 infoomat the Iberclear Participant and to Santander
(regarding to the number of free allotment rights to be solt},tthe NDS has set a deadline of 1:00 p.m. on 22
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January 2015 for its participants to provide it with inforimatbn the choices of the Polish investors. This
means that in order to meet the NDS deadline, the pid&cipants will set their own deadlines, shorter ttten
NDS deadline, which additionally may differ for evelDS participant, for collecting information on the
choices of the Polish Investors for which they keep tlmur@igies accounts. Please note that the deadline
established by the NDS stated above may be subject hgehafter the date of this Information Memorandum
due to further arrangements between Euroclear, the ND8sparticipants.

11.6 Recommendation to Polish Investors

The procedures described above require the cooperatioramy entities, including the NDS, Iberclear, the
Iberclear Participant, Euroclear Nominees, Euroclearthed\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 paymeent o
cash to the Polish Investors under tigafitander Dividendo Eleccidprogramme 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 arrantgebetween 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 informnatélated to the scrip dividend programme, including in
particular the ultimate deadline (as set forth by eacticpgar NDS participant) by which each Polish Investor
may exercise his/her right to make a choice of the forstiop dividend, as well as the exact dates when he/she
will receive the New Shares or the cash amount broagllivalent to the traditional cash dividend.

The proceeds from the sale of free allotment rights undérdash options will be credited to the account held
by Euroclear (through Euroclear Nominees) with the Iberdhaaticipant in EUR. In turn, the NDS will credit
the corresponding amounts to the accounts of the NDigipants in 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 frie¢naént rights 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 assuming the fooghe issue, subscription, market placement,
listing and other related costs.

12 Information on whether the issuer will grant any loans, ollateral 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 tradingoedulated market (main market) of the WSE.
Santander intends to cause the listing of the New Sharié® MiSE on or about 6 February 2015.
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1l SELECTED POLISH AND SPANISH TAX CONSIDERATIONS

This information is of a general nature and does not cartetiéin 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 program8ant{ander Dividendo ElecciinThe below description is
based on the tax laws of Spain, the regulations thereundenty in force 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 capitithe Company and whose specific investment in the
Company’s shares is less than EUR 20 million@adlifying 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 programme” executed by SantanSanténder Dividendo Eleccifinthe tax
treatment applicable to the Qualifying Shareholders aetsdrip dividend 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 ofNee 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 acquisitate df the 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, the amount obtained froreateeof the rights will be deducted on an
acquisition basis from the Santander’'s shares from whiehights arose. If the amount obtained from
such sale is higher than the acquisition basis of the i&#e1ta shares from which the rights arose, the
excess amount will be treated as a capital gain fordhiehat the time the transfer takes place.

As a general rule, under Spanish law, any capital gainsedefiom 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 general rate of 20%015 (19% from 2016 onward). Capital
gains and losses will be calculated separately for &aclsaction and it is not possible to 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 resideRoland 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
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issued by the Polish tax authorities, together with the apptep8panish tax return (currently, Form
210), between 1 and 20 January of the year following theualcof the capital gain in question. For
Spanish tax purposes, such certificate is generally vafidbrie year from the date the certificate was
issued.

Note that the tax treatment of this option will be modiffeam 1 January 2017. According to this
amendment, the full amount obtained from the salegbitsi will be treated as a taxable capital gain for
the holder at the time the transfer takes place, prdwiue 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 rate of 20% in 2015 (19% #0h6 onward). Qualifying Shareholders
will not be required to file a Spanish tax return in respédividends received on the Shares from which
NRIT is withheld. Notwithstanding the above, Qualifying Sharedvadnay benefit from a 15% reduced
rate of NRIT on the gross amount of dividends under the yrgatrsuant to the standard 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 withhetdeésseof 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 PolistatdRorities 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 ajgnealid for one year from the date they
are issued.

- evidence that Spanish NRIT was withheld with respethi¢dQualifying Shareholder.

For the purposes of the Spanish standard refund procedQuealifying 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{ifying 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 the free akutimights 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 free allotment rights and the New I&ares by individuals who are Polish tax
residents

In accordance with Article 3, section 1 of the Polish Pelsmcame 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 revenueg(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 (i) 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 free allotment rights and the New Shares to the shamsdidr no 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 residemasTincome 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 exghdor 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 taatigpiisition 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 sefiteording 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 Polistséhal 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 gdeduction cannot exceed the amount of tax
calculated at the rate of 19%.

Individuals are required to disclose income (revenue) frondeinds 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 yeardapay 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 free allotment rights and the NewShares 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 Cafmincome 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 sbarce 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 free allotment rights and the Nevwar&s to the shareholders for no consideration in
connection with the share capital increase may cotestiaixable income for shareholders. More detailed rules
on the taxation of income from dividends and other revenues freham@ in the profits of legal persons are
described in section2:2.3 Taxation of income (revenue) from dividends and othventee from a share in the
profits of legal persons earned by companies who are Polish talerds.

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 efragment 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 sgesriThe income thus computed is aggregated
with the other income of the Polish Corporate Incomep@grs. Such income is taxed at a rate of 19%.

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 shardenptofits of non-resident companies are
aggregated with the income (revenues) earned from other saurdeare 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 combirigdtine income (revenue) earned in the territory of the
Republic of Poland in a tax return for the tax year carerlf this is the case, the amount equivalent to the tax
paid in the foreign state is deducted from the tax due oagheegate income. However, the deducted amount
must not exceed the part of the tax calculated before tleduhat 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 cafoentities 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 EEnber 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 terigfortye Republic of Poland,;

(i) the company referred to in point (ii) holds at least a 108ctishareholding 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 finoome 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) witheesi
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.

In the case of a failure to satisfy the condition of hajdshares 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
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annual tax returns for the tax years in which such exemptas enjoyed and, as a consequence, to pay
outstanding taxes, if any.

The above-mentioned exemption does not apply to dividends and tend (revenues) from a share in the
profits of legal persons with respect to the part of the amsafmdividend and other income (revenues) from a
share in the profits of legal persons which are in any tneated as tax deductible costs or deducted from the
income, taxable base or the taxes of the company paying odivilends or such income in the state where
such company is located.

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 teyritfrthe Republic of Poland are required to pay tax
exclusively on income earned within the territory of thepisic of Poland. Therefore, income from the

disposal of foreign securities and income (revenue) from didisl@nd other revenue from a share in the profits
of legal persons situated outside Poland earned by conspahie are not Polish tax residents should not be
subject to income taxation in the Republic of Poland.

2.3 Taxon civil law transactions

Pursuant to Article 1, section 1, item 1, letter a, in @ociion with Article 1, section 4 of the Polish Act on Tax
on Civil Law Transactions, transfer tax applies to ageas for the sale or exchange of property rights. Such
transactions are subject to taxation if, inter alia, tygyly to property rights exercised abroad, the transferee has
its place of residence or seat in the territory of Republic of Poland and such civil law transaction was
executed within the territory of the Republic of Poland.

As a general rule, the sale of shares in companiesateti@s a sale of property rights and is therefore dutbjec
transfer tax at the rate of 1%. Tax liability ariseseotiee transaction is executed and it is the transferongin t
case of a purchase agreement, that is liable for palygtak. The tax base is the market value of the property
right. Taxpayers are required, without any additional reguesving been made by the tax authorities, to file a
tax return concerning transfer tax and to calculate and pdy taxcwithin 14 days from the date such tax
liability arises, unless the tax is collected by a tax ttemwho, in the case of civil law transactions executed i
the form of notarial deeds, is a notary.

Simultaneously, under Article 9, item 9 of the Polish AcfTeaw on Civil Law Transactions, the sale of property
rights that are brokerage financial instruments: (intestment companies and foreign investment companies;
or (ii) through the intermediation of investment compan@nd foreign investment companies; or (iii) in
organised trading; or (iv) outside of organised trading bysiment companies and foreign investment
companies, if such financial instruments had been acquiresddyfirms as a part of organised trading, within
the meaning of the Polish Act on Trading in Finanaiagtiuments, 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 pasdiclégacy, further legacy, absolute legacy, testaangnt
instruction, gift or a donor’s instruction if, at the marheof the acquisition of these property rights, the
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 thiieaf 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’®merselationship to the person from whom the
property rights were received or inherited. Inheritances dtslage taxed at a progressive rate ranging from 3%
to 20% of the taxable base, depending on the tax group td whecrecipient was assigned. There are certain
amounts which are exempt from tax in each group. Taxpayerggueed to file, within one month from the
date on which the tax liability arose, with the competemaidhaf 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 péthin 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, ascestdpabn, siblings, stepfather or stepmother is tax

29



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 et conditions, the receipt of the title to the propert
rights is subject to taxation on the terms defined for iaerpiassigned to the relevant tax group.
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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

Member State

Memorandum Ordinance

ABBREVIATIONS AND DEFINITIONS

The board of directors of the Company.

Spanish National Securities Market Commission.

Banco Santander, S.A., a joint stock company establigheer the
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, Compengacion
Liquidacion de Valores, S.A. Unipersondahe Spanish central
securities depository.

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

This information memorandum.

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

A Member State of the European Economic Area.

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 Sectioand
Article 42 Section 1 of the Polish Act on Public Offering.
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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

Spanish Companies Act

Up to 313,591,065 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 Waroiowych S.A)), with its
registered office in Warsaw.

The Polish Financial Supervision Authority (in Polish: Komisja
Nadzoru Finansowego).

The zloty, the lawful currency of Poland.

The Polish Act on Public Offering, the Conditions Govegnthe
Introduction of Financial Instruments to Organised Tradiagd
Public Companies dated 29 July 2005 (unified text Journbhaf
of 2009, No. 185, item 1439, as amended).

The Polish Act on Supervision over the Capital Market dated 29
July 2005 (Journal of Laws of 2005, No. 183, item 1537, as
amended).

The Act of 28 July 1983 on Tax of Gifts and Inheritance
(consolidated text of the Journal of Laws of 2009, No. 93, item
768, as amended).

The Act of 9 September 2000 on Tax on Civil Law Transactions
(consolidated text of the Journal of Laws of 2010, No. 101y ite
649, as amended).

The Polish Act on Trading in Financial Instruments dated®g9
2005 (Unified text Journal of Laws of No. 211, item 1384, as
amended).

The Act of 15 February 1992 on Corporate Income Tax
(consolidated text of the Journal of Laws of 2014, item &1,
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 (consolidaxed 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 andiqation of
such prospectuses and the dissemination of advertisements.

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

The Spanish Act 24/1988 of 28 July on the Securities Market

The Convention of 15 November 1979 between the Government of
Poland and the Government of Spain for the Avoidance of Boubl

Taxation with Respect to Taxes on Income and on Capital.

Spanish Royal Decree 1/2010 approving the Spanish Companies
Act, as amended (including the amendments that have wlread

32



Spanish Stock Exchanges

Spanish Supervision and Solvency Act

Statute

Subsidiaries

u.s.
U.S. Securities Act
UsD

WSE, Warsaw Stock Exchange

WSE Listing

entered into force as at the date of this Memorandurmduated by
Spanish Act 31/2014 of 3 December amending the Spanish
Companies Act to improve corporate governance).

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 statemefiseoGroup.

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 Polish: Gielda Papierow
Wartcciowych w Warszawie S.A.).

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