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Acquisition of 60% of Santander Consumer Bank S.A.

10th April 2014
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Bank Zachodni WBK S.A. ("BZ WBK") cautions that this present ation contains forward-looking statements. These forward -looking statements are found in
various places throughout this presentation and include, w ithout limitation, statements concerning our future busin ess development and economic
performance. While these forward-looking statements repr esent our judgment and future expectations concerning the d evelopment of our business, a
number of risks, uncertainties and other important factors could cause actual developments and results to differ mater ially from our expectations. These
factors include, but are not limited to: (1) general market, macro-economic, governmental and regulatory trends; (2) m ovements in local and international
securities markets, currency exchange rates and interest r ates; (3) competitive pressures; (4) technological develo pments; and (5) changes in the financial
position or credit worthiness of our customers, obligors an d counterparties. The risk factors that we have indicated in our past and future filings and reports
could adversely affect our business and financial performa nce. Other unknown or unpredictable factors could cause act ual results to differ materially from
those in the forward-looking statements.

Forward-looking statements speak only as of the date on whic h they are made and are based on the knowledge, information av ailable and views taken on the
date on which they are made; such knowledge, information and views may change at any time. BZ WBK does not undertake any obl igation to update or revise
any forward-looking statement, whether as a result of new in formation, future events or otherwise.

The information contained in this presentation is subject t o, and must be read in conjunction with, all other publicly av ailable information, including, where
relevant any fuller disclosure document published by BZ WBK . Any person at any time acquiring securities must do so only o n the basis of such person's
own judgment as to the merits or the suitability of the securi ties for its purpose and only on such information as is contai ned in such public information
having taken all such professional or other advice as it cons iders necessary or appropriate in the circumstances and not in reliance on the information
contained in the presentation. In making this presentation available, BZ WBK gives no advice and makes no recommendatio n to buy, sell or otherwise deal in
shares in BZ WBK or in any other securities or investments wha tsoever.

Neither this presentation nor any of the information contai ned therein constitutes an offer to sell or the solicitation of an offer to buy any securities.

Note: Statements as to historical performance or financial accretion are not intended to mean that future performance, share price or future earnings
(including earnings per share) for any period will necessar ily match or exceed those of any prior year. Nothing in this pr esentation should be construed as a
profit forecast.
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Transaction overview

• On 4 December 2012 the Polish Financial Supervision Authori ty provided its consent to the
merger of Bank Zachodni WBK SA (“BZ WBK”) and Kredyt Bank SA. A s part of the approval
Banco Santander SA committed to the KNF to implement a restru cturing of the Banco
Santander’s Polish subsidiaries.

• As part of this commitment BZ WBK has agreed to acquire 60% of S antander Consumer
Bank SA (“SCB”) from Santander Consumer Finance SA in exchan ge for newly issued
BZ WBK shares to the value of PLN 2,156.4m.

• On 8 April 2014 the Polish Financial Supervision Authority ( KNF) gave its consent to the
integration of Santander Consumer Bank into Bank Zachodni W BK Group.

• Following the KNF approval the amount of newly issued shares was determined based on the
value of the SCB Shares (PLN 2,156.4m) divided by the arithme tic mean of the average daily
volume-weighted price of the shares in BZ WBK during the thre e months preceding the
reference day (being defined as the day of the first trading s ession on the Warsaw Stock
Exchange following the obtainment of the KNF clearance by th e Bank).

• The purchase price of PLN 2,156.4m for 60% of SCB represents:

Price/Book: 1.75x forecast end-2014 book value
Price/Earnings: 10.5x forecast 2014 earnings

• The acquisition is expected to be completed in Q3 2014.
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BZ WBK SA shareholder structure after the SCB acquisition

• The share price at which the new shares will be issued is based on the average daily volume-
weighted BZ WBK share price during the three months precedin g KNF approval.

• Using the average BZ WBK share price of the last three months o f PLN 400,53 per share,
an additional 5.4 million new shares will be issued.

• Post transaction Banco Santander will hold 71.6% and Minori ties will hold 28.4%.

BZ WBK’s shareholder profile at the transaction closin g
is presented below

Minority 
Shareholders

28,4%

Banco 
Santander
71,6%
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SCB Acquisition – an attractive transaction for BZ W BK 
Shareholders

• The transaction further strengthens BZ WBK’s positi on as the number 3 
bank in Poland.

• BZ WBK will gain exposure to the attractive Consume r Finance segment 
through consolidating its 60% share in Santander Co nsumer Bank, a 
leading Bank in this segment.

• SCB will contribute to the BZ WBK Group through its  successful defined 
specialized business model and its proven track rec ord.

• The transaction is forecast to be EPS accretive in 2014 and onwards.

• In time potential additional synergies may arise fo r the BZ WBK Group – to 
be evaluated post acquisition.
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Expected timetable
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SCB Overview

• SCB provides a unique access to the market through specialism in consumer finance,

• Good financial standing based on a strong capital b ase of the Bank, 

• Nationwide range of operations based on an efficien tly managed external (partners) 
and internal (branches) distribution network,

• Leading position on the HP loan, Cash loan and Car loan market, 

• Very large and diversified client database,

• Verified and effective business model based on the consumer finance market, 
on a varied product offer and an efficiency of dist ribution channels,

• Effective risk identification and management, with strong loan loss reserves,

• Talented, experienced and motivated personnel, and

• SCB will continue to benefit from the input of Sant ander Consumer Finance S.A.,
a global leader in consumer finance. 
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Overview of BZ WBK combined with SCB

BZ WBK AND SANTANDER CONSUMER BANK S.A .
Aggregated information as at 31.12.2013

BALANCE SHEET

OTHER

Source: BZ WBK, SCB company data.
* Active customers.

PLN m BZ WBK SCB Combined

BALANCE SHEET

TOTAL ASSETS 106 105 14 264 120 369

GROSS LOANS 71 622 13 242 84 864

CUSTOMER DEPOSITS 78 543 6 994 85 537

TOTAL EQUITY 14 507 2 154 16 661

NET INCOME NET INCOME 1 982 449 2 431

OTHER

EMPLOYEES (k) 12.6 2.5 15.1

CLIENTS (k) 4 212 1 657* 5 869
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BZ WBK Loan Portfolio Structure

PRE and POST BZ WBK GROUP GROSS LOAN PORTFOLIO STRU CTURE AS AT 31 st December, 2013
(Pro Forma)
BZ WBK gross  loan portfolio BZ WBK and SCB aggregated gross loan portfolio (pro f orma)

PLN 71.6bln PLN 84.8bln

Retail/SME
58%

Corporate
42%

Corporate
35%

Retail/SME
65%

Source: BZ WBK, SCB company data.
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SCB 2013 results

Key Financials

Source: BZ WBK, SCB company data, KNF.
* Restated data in line with audited Financial Statements 2013

PLN m 2012* 2013

Assets 11 651 14 264

Net Loans 9 138 11 475

Deposits 6 812 6 994

Total equity 2 413 2 154

Net profit 533 449

L/D (%) 134 164

C/I (%) 36,6 48,6

ROE (%) 24,8 19,7

ROA (%) 4,3 3,5

CAR (%) 15,18 14,36
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Overview of SCB Balance Sheet as at 31.12.2013

SCB Funding ProfileSCB Gross Loan Portfolio

Source: SCB company data.
* SCB do not offer mortgages any more. The mortgage book is closed.

PLN 13.2bn PLN 11.5bn
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Other

� NPL’s Ratio of 11.9% in the end of 2013

� Coverage ratio at the level of 91,8%
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