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1. INTRODUCTION

For purposes of the provisions of sections 30 aneseq.and of section 49 of Law 3/2009
of 3 April, on Structural Modifications of Mercal@iCompanies (hereinafter, th8tfuctural
Modifications Act”), the undersigned, in their capacity as membéth@Board of Directors
of Banco Santander, S.A. Santander’) and Banco Banif, S.A. Unipersonal Banif”),
respectively, prepare and sign these common deaftst of mergerpfoyecto comian de
fusion (hereinafter, the Draft Terms of Merger” or the “Draft Terms”), which shall be
subject to the approval of the General Sharehdltéesting of Santander in accordance with
the provisions of section 40, in connection witlctee 49.1.4, both of the Structural
Modifications Act.

2. RATIONALE FOR THE MERGER

The merger by absorption of Banif by Santander couthin the context of a profound
restructuring of the Spanish financial system, Wwhit/olves a major reduction in the number
of institutions and the creation of larger insibas. In addition, the merger is framed in the
integration process of the banking business ofShetander Group in Spain, by virtue of
which the businesses of both Banco Espafiol de ©réfiA. (hereinafter,Banestd, which
will be absorbed by Santander, as detailed in ¢timenson draft terms of merger signed by the
directors of Santander and Banesto on 9 Januar)2@id Banif will be integrated in
Santander and shall operate under a single cogpiiantity.

The mergers between Santander and Banesto anddreSamtander and Banif will entail the
existence of a single brand in Spain, with a marergrful network of approximately 4,000
branches throughout Spain, with the same corpadaetity, providing a wider range of
products and better quality of service. In additire integration of the business of Banif will
allow for a strengthening of Santander’s privatekiag segment by taking advantage of
Banif's comprehensive private banking model, whibas differentiated it from its
competitors.

It is expected that the integration of Banesto Badif in Santander will generate synergies of
approximately 520 million euros before taxes pearyas from the third year following the
integration: 420 million euros in cost synergiesd am target income improvement of
approximately 100 million euros. In sum, the golath® Group is to achieve in three years a
return on equity (ROTE) of between 12% and 15%henlusiness in Spain.

In conclusion, the purpose of this merger is topéeiment the transaction between Banesto
and Santander in order to achieve the completgratien of the businesses of Santander,
Banesto and Banif.

3. STRUCTURE OF THE TRANSACTION

The legal structure chosen to integrate the busesesf Santander and Banif is that of a
merger, upon the terms set forth in sectione2eqof the Structural Modifications Act.

The merger shall be accomplished by means of teerption of Banif (absorbed company)
by Santander (absorbing company), with the termanaby means of dissolution without
liquidation of the former and then bloctransfer of all of its assets and liabilities te thtter,
which shall acquire by universal succession alltleé rights and obligations of Banif
(hereinafter, theMerger”).
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Banif is a company wholly-owned directly by Santandfor which reason, pursuant to
section 49 in relation to section 26, both of tei&ural Modifications Act, Santander shall
not increase capital as a result of the absorgifoBanif. Hence, the simplified regime set
forth in sections 4@t seqof the Structural Modifications Act is fully appéble.

For the same reason, and pursuant to section 43HedcStructural Modifications Act, the
Draft Terms of Merger shall not include any mentwith respect to the exchange ratio,
methods for covering the exchange and exchangeeguoe, date as from which the owners
of the shares delivered in exchange have the tighparticipate in profits, information
regarding the valuation of assets and liabilitiesbé transferred to Santander, and date of
accounts used to establish the terms upon whichvigrgier will be implemented. Finally,
there shall be no need for a report of the diresctor the Draft Terms of Merger (neither of
Santander nor of Banif), a report of independeipteets, nor the approval of the Merger by
the General Shareholders’ Meeting of Banif.

The shares of Banif shall be redeemed as a refsihle dVlerger.
4. IDENTIFICATION OF COMPANIES INVOLVED
4.1  Description of Santander

Banco Santander, S.A. is a Spanish credit institutvith a registered office at Paseo de
Pereda, nimeros 9 al 12, 39004 (Santander), hotdinglentification number A-39000013,
and is registered with the Mercantile Register aht8nder at sheet 286 folio 64 book 5 on
Companies, Entry 1, and with the Banks and BanRewgister of the Bank of Spain under
number 0049.

The share capital of Santander is equal to 5,1608%8 euros, divided into 10,321,179,750
shares, each with a nominal value of 0.50 euroresgmted by book entry shares, fully
subscribed and paid-up, and admitted to tradinghenMadrid, Barcelona, Valencia, and
Bilbao Stock Exchanges through the Automated Qigoteystem $istema de Interconexion

Bursatil) (Continuous Market).

4.2  Description of Banif

Banif is a Spanish credit institution with a regreld office at Paseo de la Castellana, numero
53, 28046 (Madrid), holding tax identification nuembA-33003088, and registered with the
Mercantile Register of Madrid at volume 3,115 omeanies, folio 40, page M53.233, and
with the Banks and Bankers Register of the Ban®pin under number 0086.

The share capital of Banif is equal to 138,771,4800s, divided into 23,128,580 registered
shares, each with a nominal value of six euro$y fulbscribed and paid-up.

5. DATE OF ACCOUNTING EFFECTS OF THE MERGER

1 January 2013 is established as the date fromhwthie transactions of Banif shall be
deemed for accounting purposes to have taken plabehalf of Santander.

For appropriate purposes, it is stated for thenceduat the retroactive effect thus determined
for accounting purposes is in accordance with teadgal Chart of Account$[an General
de Contabilidadlapproved by Royal Decree 1514/2007 of 16 November
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6. ANCILLARY OBLIGATIONS, SPECIAL RIGHTS, AND RIGHTS O THER
THAN THOSE REPRESENTING CAPITAL

For purposes of sections 31.3 and 31.4 of the iralcModifications Act, it is stated for the
record that there are no ancillary obligatiopsegtaciones accesorigsspecial preferred
shares, or persons with special rights at Santasrdganif other than simple ownership of the
shares, for which reason there is no need to granspecial right or offer any options.

7. BENEFITS EXTENDED TO THE DIRECTORS

With respect to section 31.5 of the Structural Micdtions Act, it is stated that no benefits of
any type will be extended to the directors of Sadéa.

8. AMENDMENT OF THE BYLAWS OF SANTANDER

The Bylaws of Santander will not be amended assaltref the Merger. Therefore, upon
completion of the Merger, Santander, as the absgrtmmpany, will continue to be governed
by its current Bylaws, the text of which appears Santander’s corporate website
(www.santander.co)r(a copy of the Bylaws in force as of the dateh&f signature of these
Draft Terms of Merger is attached Asnex 1 for purposes of the provisions of section 31.8
of the Structural Modifications Act).

Without prejudice to the foregoing, and indepentyeot the Merger, the Board of Directors
of Santander may, if applicable, include the preposylaw amendments that it deems
appropriate in the agenda for the General SharerslliMeeting.

9. MERGER BALANCE SHEETS

For purposes of the provisions of section 36.hef$tructural Modifications Act, the balance
sheets of Santander and Banif as of 31 Decembe2 204ll be deemed to be the merger
balance sheets.

The merger balance sheet of Santander, duly veridieits auditor, shall be submitted for
approval of the General Shareholders’ Meeting aft&zder prior to the adoption of the
Merger resolution itself.

The merger balance sheet of Banif, duly verifieditisyauditor, shall be submitted for the
approval of Santander in ts capacity as sole sbitehof Banif.

10. IMPACT OF THE MERGER ON EMPLOYMENT, IMPACT ON GENDE R
WITHIN THE MANAGEMENT BODIES, AND IMPACT ON CORPORA TE
SOCIAL RESPONSIBILITY

10.1 Possible Impact of the Merger with respect to Emplpment

Pursuant to the provisions of section 44 of thet®®ed Text of the Statute of Workers Act
(Ley del Estatuto de los Trabajadoyespproved by Royal Legislative Decree 1/1995 of 24
March, which governs transfers of undertakingst&ater shall subrogate to the labour rights
and obligations of the employees of Banif.

The institutions participating in the Merger shatimply with their obligations to provide
information to and, if applicable, to consult witie legal representatives of the workers of
each institution, in accordance with the provisiohfabour regulations. Notice of the Merger
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shall also be given to public agencies where apatep and in particular to the General
Social Security Revenue Offic&gsoreria General de la Seguridad Sogial

The integration of the businesses of Banif and B@nen Santander will entail the
optimisation of the resulting network, involvingraduction in the number of employees,
which will take place progressively through relagatto other units of the Santander Group,
both in Spain and abroad, naturally-occurring tuerocof the work force, and incentivised
redundancies.

In any case, the integration of employees shak fallace with respect for applicable legal
provisions in each case, especially with respedh&rights of the representatives of the
workers to information and consultation, holdingev@ant meetings and negotiations with
them to allow for the development of such employgegration with the greatest agreement
possible among the parties.

10.2 Possible Impact on Gender within Management Bodies

It is not expected that the Merger will produce raes in the composition of Santander’s
management body.

10.3 Impact of the Merger on Corporate Social Responsility

It is expected that the Merger will not have an atipon Santander’s social responsibility
policy.
11. TAX REGIME

The Merger is subject to the tax regime establisinedhapter VIl of title VII of Royal
Legislative Decree 4/2004 of 5 March approving Restated Text of the Company Income
Tax Act, and section 3 of additional provision tthereof, as well as to section 45, paragraph
I. B.) 10. of Royal Legislative Decree 1/1993 of @dptember approving the Restated Text of
the Asset Transfer and Documentary Stamp Tax Act.

Notice of the choice of such tax regime shall beegito the Tax Authority within three
months of the registration of the deed of mergpgnuthe terms established by the relevant
regulations.

12. CONDITION PRECEDENT

The effectiveness of the Merger is subject to tina@isation of the Ministry of Economy
and Competitiveness, pursuant to the provisionseation 45.c) of the Banking Act of 31
December 1946.

13. COMPLIANCE WITH THE PUBLICATION AND INFORMATION
OBLIGATIONS OF THE BOARD OF DIRECTORS OF SANTANDER AND
BANIF

In compliance with the provisions of section 32tleé Structural Modifications Act, these
Draft Terms of Merger shall be included in the wiebef Santander. The fact of the inclusion
of the Draft Terms in the website shall also belighked in the Official Gazette of the
Mercantile Register, with a statement of the webseit Santander(ww.santander.co)n as
well as the date of inclusion thereof.
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The Board of Directors of Banif shall deposit wiifie Mercantile Register of Madrid a
specimen of the Draft Terms of Merger. The facth@f deposit as well as the date thereof
shall be published in the Official Gazette of thervantile Register.

The inclusion in the website of Santander, the deed the Draft Terms with the Mercantile
Register of Madrid by Banif and the publicationtbése facts in the Official Gazette of the
Mercantile Register shall occur at least one mamthdvance of the date established for the
holding of the General Shareholders’ Meeting of tSader to approve the Merger. The
inclusion in the website shall continue, at a munim) for the time required by section 32 of
the Structural Modifications Act.

In turn, it is stated for the record that, pursuemthe provisions of section 49.1.2 of the
Structural Modifications Act, the Merger shall beseuted without a report of the directors on
these Draft Terms of Merger.

The documents referred to in section 39 of thec8iral Modifications Act, shall be included
in the website of Santander prior to publicationtlté notice of the General Shareholders’
Meeting to decide on the Merger, with the abil@ydbownload and print them. They shall also
be available at the registered office of Banif.

Finally, pursuant to the provisions of section 36f3the Structural Modifications Act, the

Draft Terms of Merger shall be subject to the applof the General Shareholders’ Meeting
of Santander within six months of the date of thesaft Terms, with the specific provisions
that the General Meeting to which the Merger isnsitled be the ordinary General Meeting
and that it be held during the month of March 2013.

* * *

Pursuant to the provisions of section 30 of thei@tral Modifications Act, the directors of
Santander and Banif, whose names appear belowthétaxceptions noted, sign and approve
two specimens, identical in text and form, of thBsaft Terms of Merger, which have been
approved by the Board of Directors of Santandetsaneeting held on 28 January 2013 and
by the Board of Directors of Banif at its meetingichin writing and without a session that
same day pursuant to section 248.2 of the Compauie@.ey de Sociedades de Capjtal
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BOARD OF DIRECTORS OF SANTANDER

Emilio Botin-Sanz de Sautuola y Garcia
de los Rios
Chairman

Fernando de Asla Alvarez
First Vice-Chairman

Manuel Soto Serrano
Fourth Vice-Chairman

Francisco Javier Botin-Sanz de Sautuola
y O'Shea
Director

Vittorio Corbo Lioi
Director

Rodrigo Echenique Gordillo
Director

Alfredo Saenz Abad
Second Vice-Chairman and Chief
Executive Officer

Matias Rodriguez Inciarte
Third Vice-Chairman

Ana Patricia Botin-Sanz de Sautuola y
O'Shea
Director

Lord Burns (Terencd)irector

Guillermo de la Dehesa Romero
Director

Esther Giménez-Salinas i Colomer
Director

7146



Angel Jado Becerro de Bengoa Abel Matutes Juan

Director Director
Juan Rodriguez Inciarte Isabel Tocino Biscarolasaga
Director Director
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BOARD OF DIRECTORS OF BANIF

Alfredo Saenz Abad
Chairman

Emilio Novela Berlin
First Vice-Chairman

Magdalena Sofia Salarich Fernandez
de Valderrama
Director

Juan Miguel Villar Mir
Director

Juan Rodriguez Inciarte
Director

Carlos Aresti Llorente
Director

Angel Jado Becerro de Bengoa
Director

Lluis Carulla Font
Director

Eduardo Suéarez Alvarez-Novoa
Chief Executive Officer

Rodrigo Echenique Gordillo
Second Vice-Chairman

Rafael Alonso Botin
Director

Luis Alberto Salazar-Simpson Bos
Director

José Manuel Arburlia Aspiunza
Director

Santiago Foncillas Casaus
Director

José Javier Marin Romano
Director
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Pursuant to the provisions of section 30 of thei@trral Modifications Act, it is hereby
expressly stated for the record that the signatoiréise directors Juan Miguel Villar Mir, Luis
Alberto Salazar-Simpson Bos and Lluis Carulla Famet missing from this document because
the approval of these Draft Terms of Merger wagéetbin writing and without a session and
such firms could not be gathered.
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ANNEX 1
Bylaws of Santander
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BYLAWS OF BANCO SANTANDER, S.A.

CHAPTERI. THE COMPANY AND ITS CAPITAL

Section 1. Name of the Company

Article 1. Corporate name

The name of the Company BANCO SANTANDER, S.A. (hereinafter, the Bank” or the
“Company’).

The Bank was founded in the city for which it wasned, by means of a public instrument executed
on 3 March 1856 before notary public Mr. José Daartihez; such public instrument was ratified and
partially amended by another one dated 21 Marcty Bl executed before notary public Mr. José
Maria Olaran, of the above-mentioned capital city.

As a result of the enactment of the Decree-Lawdda® March 1874, whereby the circulation of a
single paper currency was established in Spainptivdege of issuing paper money which the Bank
had and which it had exercised from the date itroenced operations expired. Thus, the Bank
became a credit compati§sociedad anénima de crédito”Jpursuant to the provisions of the Law

dated 19 October 1869. Such credit company took thes assets and liabilities of what had been,
until that time, an issuing Bank. All of the forégg was formalized by public instrument executed on
14 January 1875 before notary public Mr. IgnacioeRg¢of the City of Santander, which public

instrument was recorded in the Commercial Regibogk of the Trade Promotion Section of the
Government of the Province of Santander.

Article 2. Corporate purpose

1. The corporate purpose of the Company consists of

a) The conduct of activities and operations amdptovision of services of any kind which
are typical of the banking business in generahanidh are permitted under current law.

b)  The acquisition, possession, enjoyment anddiipn of all types of securities.
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2. The activities that make up the corporate psgpmay be carried out totally or partially in an
indirect manner, in any of the manners permittedlby and, in particular, through the
ownership of shares or the holding of interestsCmmpanies whose purpose is identical,
similar, incidental or supplemental to such adegit

Article 3. Registered office and other offices

1. The registered office of the Bank is locatedhia city of Santander, Paseo de Pereda, numbers
9-12.

2. The board of directors may resolve to changeldbation of the registered office within the
same municipal area.

Article 4. Commencement of activities and duration

1. The Company commenced its activities on 20 Au@857.

2. The duration of the Company is indefinite.

Section 2. Share capital and shares

Article 5. Share capital

1. The share capital is 5,160,589,875 euros.

2. The share capital is represented by 10,321/50%hares having a nominal value of fifty euro
cents each, all of which belong to the same cladssaries.

3. All the shares have been fully paid-up.

Article 6. Form of the shares

1. The shares are represented in book-entry foimaae governed by the Securities Market Law
[Ley del Mercado de Valoregind such other provisions as may be applicable.
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2.

The book-entry registry of the Company shalhi@@ntained by the entity or entities charged by
the law with such duty.

The entity in charge of the book-entry registralshotify the Bank of transactions involving
the shares and the Bank shall keep its own staldelewith the name of the shareholders.

The person whose name appears as the holtter entries in the records of the entity in charge
of the book-entry registry shall be deemed thetilegie holder thereof, and therefore, such
person may request from the Bank the benefits folwihe shares entitle them.

In the event of persons or entities formallyiraras shareholders under a fiduciary agreement,
trust, or any other similar title, the Bank mayuig such persons to provide the particulars of
the beneficial owners of the shares, as well asrimdition regarding all acts entailing the
transfer of such shares or the creation of lieaseitn.

Article 7. Shareholders’ rights

1.

Shares confer on the lawful holders thereofth&us of shareholder and give them the rights set
forth in the law and in these bylaws and, spedificéhe following:

a) The right to share in the distribution of cagde earnings and in the net assets resulting
from liquidation.

b) The pre-emptive right to subscribe to the isseamwf new shares or debentures
convertible into shares.

C) The right to attend and vote at the Generalr&Siwdders’ Meetings and to challenge
corporate resolutions.

d) The right to receive information.

Shareholders shall exercise their rights wésidthe Company with loyalty and good faith.

In such manner as is set forth in legal andiaidirative provisions, the Company shall not
acknowledge the exercise of voting and relatedtsigiiising from interests in the Company
held by persons who acquire shares thereof intidolaof mandatory legal rules of any type or
rank. Likewise, the Company shall make public, ks manner as determined by the above-
mentioned regulations, the interest held by theetiwders in the capital of the Company,
whenever the circumstances requiring such publinadrise.
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Article 8. Unpaid subscriptions

1. Unpaid subscription amounts on partially pgidshares shall be paid up by the shareholders at
the time determined by the board of directors, wittive years of the date of the resolution
providing for the capital increase. The manner atiter details of such payment shall be
determined by the resolution providing for the talphcrease.

2. Without prejudice to the effects of default &t forth by law, any late payment of unpaid
subscriptions shall bear, for the benefit of thenlBasuch interest as is provided by law in
respect of late payments, starting from the daynageyment is due and without any judicial or
extra-judicial demand being required. In addititiie Bank shall be entitled to bring such legal
actions as may be permitted by law in these cases.

Article 9. Non-voting shares

1. The Company may issue non-voting shares fanaimal amount of not more than one half of
the paid-up share capital.

2. Non-voting shares shall attribute to the hadéereof the rights established in the resolution
for the issuance thereof, in accordance with lad/ lanmeans of an appropriate amendment of
the bylaws.

Article 10. Redeemable shares

1. The Company may, on the terms established Wy isue redeemable shares for a nominal
amount not to exceed one-fourth of its share capita

2. Redeemable shares shall give the holders théresights that are established in the resolution
providing for the issuance thereof, in accordandth vaw and by means of the appropriate
bylaw amendment.

Article 11. Co-ownership

1. Each share is indivisible.

2. Shares that are jointly owned shall be registén the respective book-entry registry in the
name of all co-owners. However, the co-owners ahare shall appoint a single person to
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exercise shareholder rights and shall be jointlg aaverally liable to the Company for all
obligations entailed by the status of shareholders.

The same rule shall apply in all other instandesbeownership of rights over shares.

In the case of usufruct of shares, the stafushareholder lies with the bare owner, but
theusufructuary shall in every case be entitleceteive the dividends the Company resolvesto
distribute during the usufruct. The bare ownerlsedrcise all other shareholder rights.

The usufructuary has the obligation to facilittite exercise of such rights by the bare owner.

If the shares are pledged, the owner theredlf bb entitled to exercise shareholder rights. The
pledgee shall have the obligation to facilitateelkercise of such rights.

In the event that the owner fails to comply witis lobligation to pay unpaid contribution
amounts, the pledgee may perform such obligatiorséif or foreclose on the pledge.

In all other cases of limitad remrights on shares, voting and related rights shakXercised
by the direct owner thereof.

Article 12. Transfer of shares

Shares and the economic rights attaching theriecluding pre-emptive rights, may be
transferred by any means permitted by Law.

New shares may not be transferred until théadaipcrease is registered with the Commercial
Registry.

Shares shall be transferred by means of botleen

The registration of the transfer in favor oé ttransferee shall have the same effect as the
delivery of the securities.

The creation of limiteth remrights or other liens on shares shall be registeréde respective
account of the book-entry registry.

Registration of the pledge is equivalent togfanof title.
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Section 3. Capital increase and reduction

Article 13. Capital increase

Capital increases may be effected by issuing neaveshor by increasing the par value of existing
shares and, in both cases, the consideration therafiay consist of non monetary or monetary
contributions, including the set-off of receivables of the transformation of available profits or
reserves. Capital increases may be made partlyavitharge to new contributions and partly with a
charge to unappropriated profits or reserves.

Article 14. Authorized capital

1. The shareholders acting at the general shatetsblmeeting may delegate to the board of
directors the power to resolve, on one or more %008, to increase the share capital up to a
specified amount, at the time and in the amountay decide and within the limits established
by the law. Such delegation may include the powexclude pre-emptive rights.

2. The shareholders at the general shareholdeegting may also delegate to the board of
directors the power to determine the date on wthehadopted resolution to increase the share
capital is to be implemented and to set the telmasebf regarding all matters not specified by
the shareholders at the general shareholders’ mgeeti

Article 15. Exclusion of pre-emptive rights

1. The shareholders acting at the general shatetsbimeeting or the board of directors approving
an increase in share capital, as the case maydyerasolve to exclude the pre-emptive rights of
the shareholders to further the best interestseClompany.

2. The pre-emptive rights of existing shareholddrall be excluded when the capital increase is
due to the conversion of debentures into shares,mbrger of another company into the
Company or of all or part of the assets split offiti another company, or when the Company
has made a tender offer for securities the coreiiger for which consists, in whole or in part,
of securities to be issued by the Company or, imegd, when the increase is carried out in
consideration for non-cash contributions.

Article 16. Capital reduction

1. Capital reductions may be effected by redutiegpar value of the shares or by repurchasing
them or dividing them into groups for exchange. i@Ghpeductions may be effected in order to
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return the value of contributions, to release uthgaibscriptions, establish or increase reserves
or to restore the balance between the share capithhet assets.

In the event of a capital reduction to returntgbutions, payment to shareholders may be made
in kind in whole or in part, provided the three ditions set forth in Article 64 are concurrently
met.

Section 4. Issuance of debentures and other secigs

Article 17. Issuance of debentures

The Company may issue debentures on the terms idmt¢he limits established by law.

Article 18. Convertible and exchangeable debentures

Convertible and/or exchangeable debentures bmayissued at a fixed (determined or
determinable) or variable exchange ratio.

The pre-emptive rights of the shareholders annection with the issuance of convertible
debentures may be excluded as provided by law.

The shareholders acting at a general sharaisbldeeting may delegate to the board of
directors the power to issue simple or converténid/or exchangeable debentures, including, if
applicable, the power to exclude preemptive righte board of directors may make use of this
delegation on one or more occasions within a mamrperiod of five years. The shareholders
acting at a general shareholders’ meeting mayalfiworize the board of directors to determine
the time when the issuance approved is to be daotie¢ and to set the other terms not specified
in the resolution of the shareholders.

Article 19. Issuance of other securities

1.

The Company may issue notes, warrants, prefest@ck or other negotiable securities other
than those described in the preceding articles.

The shareholders acting at a general sharaisbldeeting may delegate to the board of
directors the power to issue such securities. Taedof directors may exercise such delegated
power on one or more occasions and during a maxipeniod of five years.
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The shareholders at a general shareholderstingemay likewise authorize the board of
directors to determine the time when the issuappeoaed is to be effected, and to set all other
terms not specified in the resolution adopted atgbneral shareholders’ meeting, on the terms
established by law.

CHAPTER II. GOVERNANCE OF THE COMPANY

Section 1. Corporate decision-making bodies

Article 20. Distribution of powers

1.

2.

The corporate decision-making bodies of the amy are the shareholders acting at a general
shareholders’ meeting and the board of directors.

The general shareholders’ meeting has the ptaveecide on all matters assigned to it by the
law or the bylaws. Specifically and merely by wdyerample, it has the following powers:

(i)

(ii)

(iii)

(iv)

v)

(vi)

To appoint and remove the directors and tdyrair revoke the interim appointments of
such directors made by the board itself, as welltaasxamine and approve their
performance;

To appoint and remove the auditors and liqixds;

To commence claims for liability against dators, liquidators and auditors;

To approve, if appropriate, the annual acceusd corporate management and adopt
resolutions on the allocation of results, as wsllta approve, also if appropriate, the
consolidated annual accounts;

To adopt resolutions on the issuance of delvestor other fixed-income securities, any
capital increase or reduction, the transformatiomgrger or splitoff, the overall
assignment of assets and liabilities, the relonatibthe registered office abroad and the
dissolution of the Company and, in general, anyratment of the bylaws;

To authorize the board of directors to incesti®e share capital, pursuant to the provisions
of the Spanish Capital Corporations Law and ofeéHsdaws;

(vii) To authorize the acquisition of the Compangivn stock;
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(viii) To decide on the exclusion or limitation pfe-emptive rights, without prejudice to the
possibility of delegating this power to the dirgstas provided by law;

(ixX) To decide upon matters submitted to the dialders at the general shareholders’
meeting by resolution of the board of directors;

(X) To decide on the application of compensatisiems consisting of the delivery of shares
or rights thereto, as well as any other compensatystem referenced to the value of the
shares, regardless of who the beneficiary of soalpensation systems may be;

(xi) To approve the subsidiarization or contribatito subsidiaries of the operating assets of
the Company, thus turning the Company into a meldiftig company;

(xii) To approve, if applicable, the acquisition disposition of assets whenever, because of
the quality and volume thereof, they entail an alcthange of the corporate purpose; and

(xiii) To approve transactions whose effect igaamount to the liquidation of the Company.

The powers not assigned by law or the bylawsh® shareholders acting at a general
shareholders’ meeting shall be exercised by thedbafedirectors.

Section 2. General shareholders’ meeting

Article 21. Regulations applicable to the generaltareholders’ meeting

1.

The shareholders acting at the general shatefsdlmeeting are the sovereign decisionmaking
body of the Company, and the resolutions adopteckét bind all of the shareholders, including
those who are absent, dissent, abstain from vatindgp not have the right to vote, all without
prejudice to the rights and actions granted to thgrine law.

The general shareholders’ meeting shall be rgekby the provisions of the bylaws and the
law. The legal and bylaw regulation of the meeshgll be further developed and supplemented
by the Rules and regulations for the general slndglers’ meeting, which shall contain detailed
provisions regarding the call to meeting, the prafan of, provision of information prior to,
attendance at and progress of the Meeting andxtireise of political rights by the shareholders
thereat. The rules and regulations shall be apprdyethe shareholders at a meeting at the
proposal of the board of directors.
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Article 22. Types of general shareholders’ meetings

1.

General shareholders’ meetings may be ordinaextaordinary.

The ordinary general shareholders’ meeting rbesheld within the first six months of each
fiscal year in order for the shareholders to reviasporate management, approve the annual
accounts from the prior fiscal year, if appropriaad resolve upon the allocation of profits or
losses from such fiscal year, to approve, if appabg, the consolidated annual accounts,
without prejudice to their competence to delibeaatd resolve on any other matter included in
the agenda. An ordinary general shareholders’ mgestiall still be valid even if called or held
outside of the applicable time period.

Any general shareholders’ meeting not provided in the foregoing sub-section shall be
deemed an extraordinary general shareholders’ nggeti

All general shareholders’ meetings, whetheinany or extraordinary, shall be subject to the
same rules regarding procedure and powers of threlsblders thereat. The foregoing shall be
without prejudice to the specific rules for extwdioary general shareholders’ meetings

established by law or the bylaws.

Article 23. Power and duty to call a meeting

1.

The board of directors must call a generaletih@ders’ meeting:

(&8 When required pursuant to the provisions apple to the ordinary general shareholders’
meeting as set forth in the preceding article.

(b)  When so requested by shareholders holdinggst five percent of share capital, and such
request sets forth the matters to be addressdtke aneeting; in such case, the general
shareholders’ meeting must be called by the boéardirectors to be held within two
months of the date on which a notarial requesséich purpose is submitted to the board.

(c) When it deems it appropriate in the interdshe Company.

The board of directors shall prepare the agewtiéch shall necessarily include the matters
requested to be addressed.

If the ordinary general shareholders’ meetingas called within the statutory time period, it
may be called, at the request of the shareholdatsupon notice thereof being given to the
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directors, by a judge of the place where the remest office is located, who shall also designate
the person who is to preside over such Meeting.

Article 24. Call of a general shareholders’ meeting

1. Notice of all types of meetings shall be gibgrmeans of a public announcement in the Official
Bulletin of the Commercial Registry or in one oktimore widely circulated newspapers in
Spain, on the website of the National SecuritiegkgiaCommission and on the Company’s
website (www.santander.com), at least one montir poithe date set for the Meeting, except in
those instances in which a different period isldsthed by law

2. Shareholders representing at least five pemftite share capital may request the publication
of a supplement to the call to meeting including @m more items in the agenda, so long as
such new items are accompanied by a rationalé appropriate, by a substantiated proposal for
a resolution. For such purposes, shareholders #iditate the number of shares held or
represented by them. This right must be exercisethéans of verifiable notice that must be
received at the registered office within five da@yshe publication of the call to Meeting. The
supplement to the call shall be published at létisen days in advance of the date set for the
meeting.In no event may this right be exercise@¢dnnection with the call to extraordinary
general shareholders’ meetings.

3. An extraordinary general shareholders’ meetitay be called at least fifteen days in advance
of the date set for such meeting by means of a pgolution expressly adopted at an ordinary
general shareholders’ meeting by shareholderssepti&g at least two-thirds of the subscribed
capital carrying voting rights. Such resolution lshat remain in effect beyond the date set for
the holding of the next ordinary general sharehsldeeeting.

Article 25. Establishment of the general shareholds’ meeting

1. The general shareholders’ meeting shall ballyatistablished on first call if the shareholders
present in person or by proxy hold at least twéiviy-percent of the subscribed share capital
carrying the right to vote. On second call, the tingeshall be validly established regardless of
the capital in attendance.

However, if the shareholders are called upon tibel@ate on amendments to the bylaws,
including the increase and reduction of share ahpiin the transformation, merger, split-off,
the overall assignment of assets and liabilities,relocation of the registered office abroad, on
the issuance of debentures or on the exclusionmitation of pre-emptive rights, the required
quorum on first call shall be met by the attendaoicehareholders representing at least fifty
percent of the subscribed share capital with thltrio vote. If a sufficient quorum is not
available, the general meeting shall be held upaors call.
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When shareholders representing less than fiftggmerof the subscribed share capital with the
right to vote are in attendance, the resolutionatioeed in the preceding paragraph may only
be validly adopted with the favorable vote of twirds of the share capital present or
represented at the meeting.

2. Shareholders casting their vote from a distastwdl be deemed present for the purposes of
constituting a quorum for the meeting in question.

3. In the event that, in order to validly adopeaolution regarding one or more of the items @n th
agenda for the general shareholders’ meeting, cgipé law or these bylaws require the
presence of a particular quorum and such quorunoismet, the agenda shall be reduced to
such other items thereon as do not require suchugqui order for resolutions to be validly
adopted.

Article 26. Right to attend the Meeting

1. The holders of any number of shares registanetheir name in the respective bookentry
registry five days prior to the date on which tlemgral shareholders’ meeting is to be held and
who are current in the payment of pending subsoriptshall be entitled to attend general
shareholders’ meetings.

In order to attend the general shareholders’ mgetine must obtain the corresponding name-
bearing attendance card to be issued with referentte list of shareholders having such right.

2. The directors must attend general shareholdeegtings, but their attendance shall not be
required for the meeting to be validly established.

3. The Chairman of the general shareholders’ mgetiay give economic journalists and financial
analysts access to the Meeting and, in general,anthorize the attendance of any person he
deems fit. However, the shareholders may revokesank authorization.

4, Shareholders having the right to attend maytbai vote regarding proposals relating to items
included in the agenda for any kind of general shalders’ meeting, pursuant to the provisions
of Articles 33 and 34 of these bylaws.

Article 27. Attendance at the general shareholdergneeting by proxy

1. All shareholders having the right to attend theeting may be represented at a general
shareholders' meeting by giving their proxy to &eotperson, even if such person is not a
shareholder. The proxy shall be granted in writingpy electronic means.
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2.

Proxies shall be granted specially for eachtimgeexcept where the representative is the
spouse or an ascendant or descendant of the shibrebiving the proxy, or where the proxy-
holder holds a general power of attorney execusesl gublic instrument with powers to manage
the assets of the represented party in the Sptaristory.

If the directors or another person acting omaltfeor in the interest of any of them have made a
public solicitation for proxies, the director orhet person obtaining such proxy may not
exercise the voting rights attaching to the represk shares in connection with any items in
respect of which the director or such other pers@ubject to a conflict of interest, and in any
event in connection with decisions relating toHi$ appointment, re-election or ratification,
removal, dismissal or withdrawal as director, (i institution of a derivative actidaccion
social deresponsabilidadhgainst him, or (iii) the approval or ratificatioof transactions
between the Company and the director in questimmpanies controlled or represented by him,
or persons acting for his account. The foregoingyigions shall not apply to those cases in
which a director has received precise voting irtsions from the represented party with respect
to each of the items submitted to the shareholderthe general shareholders’ meeting, as
provided by the Spanish Capital Corporations Law.

In contemplation of the possibility that a corflarises, a proxy may be granted to another
person in the alternative.

If the proxy has been obtained by means ofipuddlicitation, the document evidencing the
proxy must contain or have the agenda attacheckettheas well as the solicitation of
instructions for the exercise of voting rights dahd way in which the proxy-holder will vote in
the event that specific instructions are not giveject in all cases to the provisions of the law.

When a proxy is granted or notified to the Campby remote means of communication, it
shall only be deemed valid if the grant is made:

a) by hand-delivery or postal correspondence, ingnihe Company the duly signed and
completed attendance and proxy card, or by othi#gtewrmeans that, in the judgment of
the board of directors recorded in a resolutionpéetb for such purpose, allows for due
confirmation of the identity of the shareholder mgmag the proxy and of the
representative being appointed, or

b) by electronic correspondence or communicatiath vihe Company, including an
electronic copy of the attendance and proxy candh slectronic copy shall specify the
representation being granted and the identity efgdarty represented, and shall include
the electronic signature or other form of idengéfion of the shareholder being
represented, in accordance with the conditionbgéhe board of directors recorded in a
resolution adopted for such purpose in order taenthat this system of representation
includes adequate assurances regarding autherdioitythe identity of the shareholder
represented.
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6. In order to be valid, a proxy granted or netifiby any of the foregoing means of remote
communication must be received by the Company bafadnight of the third day prior to the
date the shareholders’ meeting is to be held @b ¢all. In the resolution approving the call to
the meeting in question, the board of directors meguce the required notice period,
disseminating this information in the same manreit disseminates the announcement of the
call to meeting. Pursuant to the provisions of @eti34.5 below, the board may further develop
the foregoing provisions regarding proxies grafigdemote means of communication.

7. A proxy is always revocable. In order to beoectable, the revocation of a proxy must be
notified to the Company by complying with the sarequirements established for notification
of the appointment of a representative or otherwesult from application of the rules of
priority among proxy-granting, distance voting gretsonal attendance at the meeting that are
set forth in the respective announcement of thetaaheeting. In particular, attendance at the
shareholders’ meeting, whether physically or bytingsa distance vote, shall entail the
revocation of any proxy that may have been grantegirdless of the date thereof. A proxy
shall also be rendered void by any transfer ofeshaf which the Company becomes aware.

8. The proxy may include items which, even if mafuded in the agenda, may be discussed at the
shareholders’ meeting because the law so perrhitse Iproxy does not include such items, it
shall be deemed that the shareholder granting riheey pnstructs his representative to abstain
when such items are put to the vote.

Article 28. Place and time of the Meeting

1. The general shareholders’ meeting shall be helthe place indicated in the call to meeting,
within the municipal area where the Company’'s teged office is located. However, the
meeting may be held at any other place within Sgan resolved by the board of directors on
occasion of the call to meeting.

2. The general shareholders’ meeting may be atebgl going to the place where the meeting is
to be held or, if applicable, to other places pied by the Company and indicated in the call to
meeting, and which are connected therewith by vimederence systems that allow recognition
and identification of the parties attending, peremncommunication among the attendees
regardless of their location, and participation ating. The principal place of the meeting
must be located in the municipal area of the Coiygaregistered office, but supplemental
locations need not be so located. For all purposleing to the general shareholders’ meeting,
attendees at any of the sites shall be deemeddatterat the same individual meeting. The
meeting shall be deemed to be held at the printigation thereof.

3. If the place of the meeting is not specifiedhia call to meeting, it shall be deemed that It wi
be held at the registered office.

Article 29. Presiding committee of the general shaholders’ meeting
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1. The Presiding Committe®ésg of the general shareholders’ meeting shall bepesad of its
chairman and secretary.

2. The chairman of the board of directors or,i;ydbsence, the vice chairman serving in his stead
pursuant to Article 44, and in the absence of hbth chairman and the vice chairman, the
director designated by the board of directors,|givakide over general shareholders’ meetings.

3. The chairman shall be assisted by the secr&arhe meeting. The secretary of the board of
directors shall serve as secretary for the gerstsaleholders’ meeting. In the event of absence,
impossibility to act or vacancy of the secretahg vice secretary shall serve in his stead, and in
the absence of the vice secretary, the directoigui@®d by the board itself shall act as
secretary.

4, The chairman shall declare the existence @flid quorum for the shareholders’ meeting, direct
the debate, resolve any questions that may ariserinection with the agenda, end the debate
when he deems that an issue has been sufficiestyssed, and in general, exercise all powers
necessary for the proper organization and progrese general shareholders’ meeting.

Article 30. List of attendees

1. Before the agenda is taken up, the list ofhdttes shall be prepared, setting forth the name of
the shareholders present and that of the sharagbaldpresented and their proxies, as well as
the number of shares they hold.

For purposes of a quorum, non-voting shares shaly be counted in the specific cases
established in the Spanish Capital Corporations.Law

2. The list of attendees may also be prepared &gns of a file or be supported by computer
media. In such cases, the means used shall berteirf the minutes, and the sealed cover of
the file or media shall show the appropriate ideraiion procedure signed by the secretary
with the approval of the chairman.

3. At the end of the list, the number of sharebddpresent in person and by proxy shall be
determined, indicating separately those who havedvtrom a distance, as well as the amount
of share capital they hold, specifying the capiggiresented by shareholders with voting rights.

4. During the meeting, any shareholder entitle@ttend the shareholders’ meeting may consult
the list of attendees, provided, however, that stetjuest shall not require delaying or
postponing the meeting once the chairman has ciltedorder and that the chairman shall not
be required to read the list or provide copiesdber
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Article 31. Right to receive information

1.

From the same date of publication of the @alihe general shareholders’ meeting through and
including the seventh day prior to the date prodifter the Meeting to be held on first call, the
shareholders may request in writing such infornmatar clarifications as they deem are
required, or ask written questions that they deemtinent, regarding the matters contained in
the agenda.

In addition, upon the same prior notice and inghme manner, the shareholders may request in
writing such clarifications as they deem are nemgssegarding information accessible to the
public which has been provided by the Company ¢oNhtional Securities Market Commission
since the holding of the last general shareholdeeting, and regarding the report submitted
by the Company’s auditor.

In the case of the ordinary general shareholderséting and in such other cases as are
established by law, the notice of the call to mmeeshall contain appropriate information with
respect to the right to examine at the Bank’s teggsl office, and to obtain immediately and
free of charge, the documents to be submitted fpraval by the shareholders acting at the
meeting and any reports required by the law.

During the course of the general shareholdeesgting, all shareholders may verbally request
information or clarifications that they deem areessary regarding the matters contained in the
agenda or request clarifications regarding inforomaticcessible to the public which has been
provided by the Company to the National Securikitgket Commission since the holding of
the last general shareholders’ meeting and regauritie report submitted by the Company’s
auditor.

The directors shall be required to provideittiermation requested under the provisions of the
two preceding sub-sections in the manner and witlenperiods provided by the law, except in
those cases in which it is legally inadmissible ,aimd particular, when, prior to specific
questions being asked by the shareholders, theniafon requested has been clearly and
directly made available to all shareholders in tjopsand-answer format on the Company’s
website, or when the chairman believes that thdigatlon of such information may prejudice
the corporate interest. This last exception shatl apply when the request is supported by
shareholders representing at least one-fourtheoétfare capital.

Article 32. Deliberations at the general shareholds’ meeting

1.

Once the list of attendees has been prepdnedcttairman shall, if appropriate, declare the
general shareholders’ meeting to be validly esthbli and shall determine whether the
shareholders at the Meeting may address all ofrtagters included in the agenda or should
instead limit themselves to addressing some of them
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The chairman shall call the meeting to ordahnsit to a debate the matters included in the
agenda, and direct the debate in a manner suchthbameeting progresses in an orderly
fashion, pursuant to the provisions of the ruled esgulations for the general shareholders’
meeting and other applicable regulations.

Once a matter has been sufficiently debatedchiairman shall submit it to a vote.

Article 33. Voting

1.

Each item on the agenda shall be separatefyiteld to a vote.

As a general rule, and without prejudice to phssibility of using other alternative means as
determined by the chairman, the voting on the psedaesolutions referred to in the preceding
sub-section shall be carried out in accordance thighvoting procedure contemplated in the
rules and regulations for the general shareholdregting and other applicable regulations.

Article 34. Distance voting

1.

Shareholders entitled to attend and to vote caay their vote on proposals relating to items on
the agenda for any general shareholders’ meetirigeéfollowing means:

(i)

(ii)

by hand-delivery or postal correspondence,dsen the Company the duly signed
attendance and voting card (together with the bdlbom, if any, provided by the
company), or other written means that, in the juelghof the board of directors recorded
in a resolution adopted for such purpose, allowste due verification of the identity of
the shareholder exercising his voting rights; or

by electronic correspondence or communicatigth the Company, which shall include
an electronic copy of the attendance and voting tagether with the ballot form, if any,
provided by the Company); such electronic copy Isivatlude the shareholder’s
electronic signature or other form of identificatiof the shareholder, in accordance with
the conditions set by the board of directors reedrith a resolution adopted for such
purpose to ensure that this voting system includdequate assurances regarding
authenticity and the identity of the shareholdesreising his vote.

In order to be valid, a vote cast by any of afi@ementioned means must be received by the
Company before midnight on the third day priorfe tlate the shareholders’ meeting is to be
held on first call. Otherwise, the vote shall beeded not to have been cast. The board of
directors may reduce the required notice periodsatinating this information in the same
manner as it disseminates the announcement oath eneeting.
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3. Shareholders casting their vote from a distgnureuant to the provisions of this article shall b
deemed present for the purposes of constitutingoaugn for the general shareholders’ meeting
in question. Therefore, any proxies granted prothie casting of such vote shall be deemed
revoked and any such proxies thereafter grantdtlshdeemed not to have been granted.

4. Any vote cast from a distance as set forthhis article shall be rendered void by physical
attendance at the Meeting by the shareholder webstech vote or by a transfer of shares of
which the Company becomes aware.

5. The board of directors may expand upon the glwrg provisions, establishing such
instructions, rules, means and procedures to dacuthe casting of votes and grant of proxies
by remote means of communication as may be apptteprin accordance with the state of
technology and conforming to any regulations issurethis regard and to the provisions of
these bylaws.

Furthermore, in order to prevent potential degeptithe board of directors may take any
measures required to ensure that anyone who hia dégance vote or granted a proxy is duly
empowered to do so pursuant to the provisionsaesetpylaws.

Any implementing rules adopted by the board oédiors pursuant to the provisions hereof
shall be published on the Company’s website.

6. Remote attendance at the shareholders’ meatargimultaneous teleconference and the casting
of a remote, electronic vote shall be governed H®y rules and regulations for the general
meeting.

The rules and regulations for the general meetiag give the board of directors the power to
set regulations regarding all required proceduspleats, including, among other issues, how
early a shareholder must connect in order to beanddepresent, the procedure and rules
applicable for shareholders attending remotelyxirase their rights, the length of the period,

if any, prior to the meeting within which those whill attend by means of data transmission
must send their participation statements and pexpossolutions, the identification that may be
required of such remote attendees, and their impatiow the list of attendees is compiled, all
in compliance with the Law, the bylaws and the sulend regulations for the general

shareholders’ meeting.

Article 35. Approval of resolutions

1. The majority required to approve a resolutiballsbe obtained with the favorable vote of one-
half plus one of the voting shares present or ssged at the general shareholders’ meeting.
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Excepted from the foregoing shall be those instamtavhich the law or these bylaws require a
greater majority.

The attendees at the general shareholdersingestall have one vote for each share which
they hold or represent. Non-voting shares shalefthe right to vote in the specific cases laid
down in the Spanish Capital Corporations Law.

Article 36. Minutes of the meeting

The secretary for the meeting shall draw upntirautes of the meeting, which, once approved,
shall be recorded in the corresponding minute book.

The minutes of the meeting may be approvednbyshareholders after the meeting has been
held, or otherwise within a period of fifteen ddysthe chairman and two inspectors, one on
behalf of the majority and the other on behalfhaf ininority.

The board of directors may request the presehaeaotary to draw up minutes of the meeting.

The rules and regulations for the general $lwdders’ meeting may require that the minutes of
the general shareholders’ meeting be notarized aases.

The secretary, and if applicable, the vice etacy, with the approval of the chairman, or if
applicable, of the vice chairman acting in his diesnall have the power to issue certifications
of the minutes of the meetings and of the resatstadopted by the shareholders thereat.

Any shareholder that has voted against a peaticesolution shall be entitled to have its
opposition to the resolution adopted recorded i@ thinutes of the general shareholders’
meeting.

Section 3. The board of directors

Article 37. Structure of the board of directors

1.

The Company shall be managed by a board aftdnse

The board of directors shall be governed by dagal provisions as are applicable thereto and
by these bylaws. In addition, the board shall appr® set of rules and regulations of the board
of directors, which shall contain rules of opemtand internal organization by way of further

development of the aforementioned legal and bylesvipions. The shareholders at a general
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shareholders' meeting shall be informed of the amdrof the rules and regulations of the board
of directors and of any subsequent amendmentstthere

Article 38. Management and supervisory powers

1.

The board of directors has the widest powermamage the company, and except for those
matters exclusively within the purview of the shaielers at a general shareholders' meeting, is
the highest decision-making body of the company.

Notwithstanding the foregoing, the board skakrcise, without the power of delegation, such
powers as are reserved for it by law, as well ash spther powers as are required for a
responsible discharge of the general duty of sugier

The rules and regulations of the board shalficsth a detailed description of the responsiieiit
reserved for the board of directors.

Article 39. Powers of representation

The power to represent the company, in coud aumt of court, is vested in the board of
directors acting collectively.

The chairman of the board also has the powepiesent the company.

The secretary of the board and the vice seagreifaany, have the necessary representative
powers to convert into public instruments the nesohs adopted by the shareholders at a
general shareholders’ meeting and the resolutidrihieo board and to apply for registration
thereof.

The provisions of this article are without pigice to any other powers of attorney, whether
general or special, that may be granted.

Article 40. Creation of shareholder value

The board of directors and its representata@sibn-making bodies shall exercise their powers
and, in general, perform their duties with a vi@artaximizing the value of the company in the
interest of the shareholders.

Additionally, the board shall ensure that tr@mpany faithfully complies with applicable law,
respects the uses and good practices of the inekistr countries where it carries out its
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activities and observes the additional principlésarial responsibility that it has voluntarily
accepted.

Article 41. Quantitative composition of the board

1.

The board of directors shall be composed oflesst than fourteen and not more than twenty-
two members, appointed by the shareholders actiagganeral shareholders' meeting.

It falls upon the shareholders at a generaletivdders’ meeting to set the number of members
of the board within the aforementioned range. Smomber may be set indirectly by the
resolutions adopted by the shareholders at a destegeeholders' meeting whereby directors are
appointed or their appointment is revoked.

Article 42. Qualitative composition of the board

The shareholders at the general shareholdemsting shall endeavor to ensure that the board of
directors is made up such that external or nonwgkex directors represent a large majority
over executive directors, and that a reasonablébrumf the former are independent directors.
The shareholders at the general shareholders’ mgestiall likewise endeavor to ensure that
independent directors represent at least one-tiitioe total number of directors.

The provisions of the preceding paragraph doafiect the sovereignty of the shareholders
acting at the general shareholders’ meeting oadefrom the effectiveness of the proportional
system, which shall be mandatory whenever thegevisting trust pursuant to the provisions of
the Spanish Capital Corporations Law.

For purposes of these bylaws, the terms exXtelinector, proprietary director, independent
director and executive director shall have the nmepascribed to such terms in these bylaws or
in the rules and regulations of the board of doext

Article 43. Chairman of the board

1.

2.

The chairman of the board shall be chosen &omng its members.

The chairman of the board shall call boardicfadors’ meetings and direct debate thereat.

Article 44. Vice chairman of the board
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The board shall also designate one or more efi@ermen who, if more than one, shall be

numbered consecutively.

2. The vice chairman or vice chairmen, in the l@sthed numerical sequence, and in the their
absence, the appropriate director according ton@enical sequence established by the board of
directors, shall replace the chairman in the evéabsence or impossibility to act or iliness.

Article 45. Secretary of the board

The secretary of the board of directors shalhgs be the general secretary of the company.

2. The secretary shall ensure the formal and antige legality of all action taken by the board,
ensure observance of the good governance recomtimrsladopted by the company and

ensure that governance procedures and rules aeeveldsand regularly reviewed.

3. The board of directors may appoint a vice sacydn order that he shall assist the secretary of
the board of directors or replace him in the ewdrabsence, impossibility to act or illness.

4, In the event of absence or impossibility tq ot secretary and the vice secretary of the board
may be replaced by the director appointed by theddself from among the directors present
at the meeting in question. The board may alsdvesbat any employee of the company act as

such interim replacement.

5. The general secretary shall also be the segreftall the committees of the board.

Article 46. Meetings of the board of directors

1. The board shall meet with the frequency requice the proper performance of its duties, and
shall be called to meeting by the chairman. Thérotan shall call board meetings on his own

initiative or at the request of at least three aives.

2. The agenda shall be approved by the boardeantbeting itself. Any board member may
propose the inclusion of any other item not inctlde the draft agenda proposed by the

chairman to the board.

3. Any person invited by the chairman may atteoarth meetings.

33/46



Article 47. Conduct of the meetings

1.

Meetings of the board shall be validly held wineore than one-half of its members are present
in person or by proxy.

When unable to attend in person, the direaitag grant a proxy to another director, for each
meeting and in writing, in order that the latteraltrepresent them at the meeting for all
purposes.

Board meetings may be held in several roomthatsame time, provided interactivity and
intercommunication among them in real time is eedy audiovisual means or by telephone
and the concurrent holding of the meeting at athswoms is thereby ensured. In such case, the
connection system and, if applicable, the placesra/tthe technical means required to attend
and participate in the meeting are available dtmlet forth in the call to meeting. Resolutions
shall be deemed to have been adopted at the plaae\the chairman is.

On an exceptional basis, and provided no dirastopposed thereto, the board may also act in
writing and without a meeting. In this latter cad®e directors may cast their votes and make
such comments as they wish to have recorded imthetes by e-mail.

Except in those cases in which a greater ntgjarispecifically required pursuant to a provision

of the law, the bylaws or the rules and regulatiohthe board, resolutions shall be adopted by
an absolute majority of the directors present irs@e or by proxy. The chairman shall have a
tie-breaking vote.

All resolutions adopted by the board of direstshall be recorded in minutes authorized under
the signature of the chairman and the secretanardBmf directors’ resolutions shall be
evidenced by means of a certificate issued by ¢leetary of the board or by the vice secretary,
as the case may be, with the approval of the claairon the vice chairman, as applicable.

Any of the chairman, the vice chairman or vat®irmen, the managing director(s) and the
secretary of the board, acting severally, shalelgtanding powers to have the resolutions of the
board of directors converted into a public instratmeall without prejudice to the express
authorizations established in applicable laws agdlations.

Section 4. Delegation of the powers by the board

Article 48. The executive chairman

1.

The chairman of the board of directors shallehtne status of executive chairman of the Bank
and shall be considered as the highest executitheei@ompany, vested with such powers as are
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required to hold office in such capacity. Considgrihis particular status, the executive
chairman shall have the following powers and dutesong others set forth in these bylaws or
in the rules and regulations of the board:

a) To ensure that the bylaws are fully compliethvaind that the resolutions adopted at the
general shareholders’ meeting and by the boardreftdrs are duly carried out.

b)  To be responsible for the overall inspectiothef Bank and all services thereof.

C) To hold discussions with the managing dire@nod the general managers in order to
inform himself of the progress of the business.

The board of directors shall delegate to therofan all its powers, except for those that are
legally non-delegable or that may not be delegpteduant to the provisions of these bylaws or
the rules and regulations of the board.

The chairman shall be appointed to hold offmean indefinite period and shall require the
favorable vote of two-thirds of the members of bioard.

Article 49. Other managing directors

1.

Regardless of the provisions of the preceditigle, the board may appoint from among its

members one or more managing directors, grantiagntbuch powers as it deems appropriate.
The powers which the law, these bylaws or the ratesregulations of the board reserve for the
board sitting as a full body may under no circumsés be delegated.

The assignment to the chairman and to any otienber of the board of executive standing
powers, either general or relating to an spec#ittar, other than the supervisory and collective
decision-making powers inherent in the positiodioéctor may be made by organic delegation,
by means of general powers of attorney or throutierotypes of agreements and shall be
approved by a two-thirds majority of the board. Thembers of the board to whom such
powers are delegated shall be deemed to be exedlitactors.

The resolution whereby such powers are assignel@legated shall determine the scope of the
powers granted to the executive director, the corsgigon he is to receive and all other terms
and conditions of the relationship, which shalif@uded in the respective contract.

Article 50. Committees of the board of directors
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1. Without prejudice to such powers as may begaésl individually to the chairman or any other
director and to the power of the board of directorestablish committees for each specific area
of business, the board of directors shall estaldishexecutive committee, to which general
decision-making powers shall be delegated, andglaabmmittee, to which powers shall be
delegated primarily in connection with risks.

2. The board may also establish committees wigfesisory, reporting, advisory and proposal-
making powers in connection with the matters witthiair scope of authority, and must in any
event establish an audit and compliance committek an appointments and remuneration
committee.

3. To the extent not provided for in these bylathe, operation of the committees of the board
shall be governed by the provisions of the rulasragulations of the board.

Section 5. Committees of the board of directors

Article 51. Executive committee

1. The executive committee shall consist of a mum of five and a maximum of twelve
directors. The chairman of the board of directdrallsalso be the chairman of the executive
committee.

2. Any permanent delegation of powers to the ethezizommittee and all resolutions adopted for
the appointment of its members shall require therfgble vote of not less than two-thirds of the
members of the board of directors. 3. The permadefggation of powers by the board of
directors to the executive committee shall incladleof the powers of the board, except for
those which cannot legally be delegated or whicty mat be delegated pursuant to the
provisions of these bylaws or of the rules and l&gns of the board.

4, The executive committee shall meet as manystiaseit is called to meeting by its chairman or
by the vice chairman replacing him.

5. The executive committee shall report to thertbad directors on the affairs discussed and the
decisions made at its meetings and shall makeadlaito the members of the board a copy of
the minutes of such meetings.

Article 52. Risk committee
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1. The board of directors shall establish a risknmittee, which shall be executive in nature, to
which risk management powers shall be entrusted.

2. The risk committee shall be composed of a mimmnof four and a maximum of six directors.

3. The rules and regulations of the board shalego the composition, operation and powers of
the risk committee.

4, The delegation of powers to the risk commiti@e the resolutions appointing the members
thereof shall require the affirmative vote of nesd than two-thirds of the members of the
board.

Article 53. Audit and compliance committee

1. The audit and compliance committee shall consfisa minimum of three directors and a
maximum of seven, all of whom shall be externahon-executive, with independent directors
having majority representation.

2. The members of the audit and compliance coraenighall be appointed by the board of
directors, taking into account the directors’ knedde, skills and experience in the areas of
accounting, auditing or risk management.

3. The audit and compliance committee must ineaéints be presided over by an independent
director, who shall also be knowledgeable about exyerienced in matters of accounting,
auditing or risk management. The chairman of thditaand compliance committee shall be
replaced every four years, and may be re-elected after the passage of one year from the
date on which his term of office expired.

4, The audit and compliance committee shall haleast the following powers and duties:

(i) Have its chairman and/or secretary reporthe general shareholders’ meeting with
respect to matters raised therein by shareholdgerding its powers.

(i)  Supervise the effectiveness of the Bank'inal control, the internal audit and the risk
management systems, and discuss with the audiyasignificant weaknesses detected in
the internal control system during the conduchefaudit.

(i)  Supervise the process of preparation andrsssion of regulated financial information.
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(iv) Propose to the board of directors, for sulsiis by it to the shareholders at the general
shareholders’ meeting the appointment of the agdipursuant to the rules and
regulations applicable to the Company.

(v) Establish appropriate relationships with thditor to receive information on those issues
that might jeopardize the independence thereof, éamination by the audit and
compliance committee, and on any other issuesngléd the financial statements audit
process, as well as maintain such other commuaicats is provided for in legislation
regarding the auditing of financial statements imn@chnical auditing regulations.

In any event, the audit and compliance committed! seceive annually from the auditor
written confirmation of its independence in relatio the Company or to entities directly
or indirectly related thereto, as well as informatregarding additional services of any
kind provided to such entities by the auditor or g®rsons or entities related thereto,
pursuant to the provisions of Law 19/1988, of 1% ,Jon Audit of Financial Statements.

(vi) Issue, on an annual basis and prior to teeance of the auditor’s report, a report stating
an opinion on the independence of the auditor. Sepbrt shall, in all cases, contain an
opinion regarding the provision of the additionahsces mentioned in subsection (v)
above.

5. The audit and compliance committee shall meahany times as it is called to meeting upon
resolution made by the committee itself or by thaianan thereof, and at least four times per
year. Any member of the management team or of theagany’s personnel shall, when so
required, attend the meetings of the audit and temge committee, provide it with his
cooperation and make available to it such inforamatis he may have in his possession. The
audit and compliance committee may also requirettteauditor attend such meetings. One of
its meetings shall be devoted to evaluating theieffcy of and compliance with the rules and
procedures for governance of the Company and grepére information that the board is to
approve and include in the annual public documents.

6. Meetings of the audit and compliance commistesll be validly held when at least one half of
its members are present in person or by proxy.cbmemittee shall adopt its resolutions upon a
majority vote of those present in person or by prdm the event of a tie, the chairman of the
committee shall have a tie-breaking vote. The cdatemimembers may grant a proxy to another
member. The resolutions of the audit and compliammamittee shall be recorded in a minute
book, and every one of such minutes shall be siggetie chairman and the secretary.

7. The rules and regulations of the board shah&r develop the rules applicable to the audit and
compliance committee established in this article.

Article 54. Appointments and remuneration committee
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An appointments and remuneration committeel fleakstablished and entrusted with general
proposal-making and reporting powers on mattersting) to compensation, appointment and
withdrawal of directors.

The appointments and remuneration committed deacomposed of a minimum of three
directors and a maximum of seven, all of whom shellexternal or non-executive directors,
with independent directors having majority repreésgon.

The members of the appointments and remunaratimmittee shall be appointed by the board
of directors taking into account the directors’ whedge, skills and experience and the
responsibilities of the committee.

The appointments and remuneration committeet imugll events be presided over by an
independent director.

The rules and regulations of the board of dimscshall govern the composition, operation and
powers and duties of the appointments and remuarre@dmmittee.

Section 6. Status of Directors

Article 55. Term of office

1.

One-third of the board shall be renewed evergryfollowing the order established by the
length of service on the board, according to the @ad order of the respective appointment.
This means that the term of office of directorslidha of three years. Outgoing directors may be
re-elected.

The directors who have been designated byinmtgppointment to fill vacancies may be ratified
in their position at the first general shareholtdareeting that is held following such
designation.

A director who ends his term of office or, &oty other reason, ceases to act as such, shadl, for
term of two years, be barred from serving in anoémity that is a competitor of the company.

The board of directors, may, if it deems it appiate, relieve the outgoing director from this
restriction or reduce it to a lesser period.

Article 56. Withdrawal of directors
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Directors shall cease to hold office upon thgiration of the term of office for which they have

been appointed, and when it is so resolved by ltlagetolders at the general shareholders
meeting in the exercise of the powers granted émthn the first case, such withdrawal from

office shall take effect on the date of the firehgral shareholders’ meeting following the date
of expiration of the term of office for which theyere appointed, or upon expiration of the
statutory period for calling the general sharehaldmeeting that is to resolve on the approval
of the financial statements for the prior fiscahye

The directors shall tender their resignatiorthi® board of directors and formally resign from
their position if the board, upon the prior repaft the appointments and remuneration
committee, deems it appropriate, in those casésiyht adversely affect the operation of the
board or the credit and reputation of the Compartyy particularly, when they are prevented by
any legal prohibition against or incompatibilitytiviholding such office.

Article 57. Liability of directors

The directors shall be liable to the Compamy,tite shareholders, and to the Company’s
creditors for any damage they may cause by actsnigsions contrary to law or to the bylaws
or by any acts or omissions contrary to the dutieerent in the exercise of their office.

All the members of the board of directors tbatried out such act or adopted the prejudicial
resolution shall be jointly and severally liablecept for those members who can prove that,
not having participated in the adoption and executf such act or resolution, they were
unaware of its existence, or, if aware of it, didtbat was appropriate to avoid the damage
caused, or at least expressly opposed it.

Under no circumstances shall the fact that ghegudicial act or resolution was approved,
authorized or ratified by the shareholders at theegal shareholders’ meeting be considered
grounds for a release from liability.

Article 58. Compensation of directors

1.

The directors shall be entitled to receive cengation for performing the duties entrusted to
them by reason of their appointment as mere memberhe board of directors by the
shareholders at the general shareholders’ meetiby the board itself exercising its power to
make interim appointments to fill vacancies.

The compensation referred to in the precedarggraph shall be paid as a share in profits and
bylaw-mandated compensation, and shall have twgoasnts: (a) an annual amount and (b)
attendance fees. Attendance fees shall be paidviEmae on account of the profits for the fiscal

year.
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The specific amount payable for the above-mentoitems to each of the directors shall be
determined by the board of directors. For such geep it shall take into consideration the
positions held by each director on the board amdr tmembership in and attendance at the
meetings of the various committees.

The aggregate amount of the compensation estadlishthis sub-section shall be equal to one
percent of the profit of the Company for the fisgahr, provided, however, that the board may
resolve that such percentage be reduced in th@se yewhich it so deems justified.

3. In addition to the compensation systems s¢h farthe preceding paragraphs, the directors shall
be entitled to receive compensation by means ofiéhgery of shares or option rights thereon,
or by any other compensation system referenceltketodlue of shares, provided the application
of such compensation systems is previously apprdwedhe shareholders at the general
shareholders’ meeting. Such resolution shall determas the case may be, the number of
shares to be delivered, the exercise price of theoms, the value of the shares used as a
reference and the duration of such compensatidersys

4. Independently of the provisions of the precgdgiaragraphs, the directors shall also be entitled
to receive such other compensation (salaries, e bonuses, pensions, insurance and
severance payments) as, following a proposal madéhé appointments and remuneration
committee and upon resolution by the board of timsc may be considered appropriate in
consideration for the performance of other dutiethe Company, whether they are the duties of
an executive director or otherwise, other thandiiies of supervision and collective decision-
making that they discharge in their capacity as besof the board.

5. The Company shall take out liability insuraeeits directors on such terms as are customary
and commensurate with the circumstances of the @oynipself.

Article 59. Transparency of the director compensatin system

1. The board of directors shall, on an annualshagiprove a report on the director compensation
policy, which shall include complete, clear and emstndable information regarding (i) the
overall summary of the application of such policyridg the last fiscal year, including a
breakdown of the individual compensation accrue@dgh director during such fiscal year, (i)
the policy approved by the board for the currerdryand (iii) the policy, if any, planned for
future years. This report shall be made availablthé shareholders when the ordinary general
shareholders’ meeting is called and shall be subdiito a consultative vote thereof as a
separate item on the agenda. The contents of gugtrehall be governed by the provisions of
the rules and regulations of the board.

2. In the annual report, the board shall set fathan individual basis, the compensation received
by each director, specifying the amounts corresjgnib each compensation item. It shall also
set forth therein, on an individual basis and facteitem of compensation, the compensation
payable, pursuant to Articles 49 and 58.4, forghdformance of executive duties entrusted to
the executive directors of the Company.
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Section 7. Corporate governance report and website

Article 60. Annual corporate governance report

1.

The board of directors shall prepare an anmaaporate governance report which shall
specifically focus on (i) the level of compliancélwthe good governance recommendations set
forth in the official reports; (ii) the conduct dhe general shareholders’ meeting and
proceedings therein; (iii) related-party transawioand intragroup transactions; (iv) the
ownership structure of the Company; (v) the managemstructure of the Company; and (vi)
risk control systems.

The annual corporate governance report shalnbde available to the shareholders on the
Company’s website no later than the date of putiinaof the call to the ordinary general
shareholders’ meeting that is to review the anmgabunts for the fiscal year to which such
report refers.

Article 61. Website

The Company shall have a website (www.santacmi®) through which it shall report to its
shareholders, investors and the market at largedllegant or significant events that occur in
connection with the Company.

The board of directors may approve the amentmemoval or relocation of the website. The
amendment, removal or relocation resolution shaltdpistered with the Commercial Registry
and published in the Official Gazette of the ConuiarRegistry, as well as on the amended,
removed or relocated website for thirty days follogvinsertion of the resolution in the Official
Gazette of the Commercial Registry.

Without prejudice to any additional documentatiequired by applicable regulations, the
Company’s website shall include at least the introm and documents set forth in the rules
and regulations of the board.

On occasion of the call to general shareholdaestings, an electronic shareholders’ forum
shall be enabled for use on the Company’s welsiteshich both individual shareholders and
any voluntary associations that they may creatpragided by law will have access, with all

due assurances, in order to facilitate their comoaion prior to the holding of general

shareholders’ meetings. The regulations for thetedaic shareholders’ forum may be further
developed by the rules and regulations for the gérshareholders’ meeting, which, in turn,
may entrust to the board of directors the regutatiball required procedural aspects.
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CHAPTER Ill. OTHER PROVISIONS

Section 1. Annual accounts

Article 62. Submission of the annual accounts

1.

The company’s fiscal year shall coincide wtik talendar year, commencing on 1 January and
ending on 31 December of each year.

Within a maximum period of three months frora thosing date of each fiscal year, the board
of directors shall draft the annual accounts, wisicall include the balance sheet, the profit and
loss statement, the annual report to the accotimsstatement of changes in the shareholders’
equity and the statement of cash flows, the managemneport and the proposed allocation of
profits or losses, and, if applicable, the consdkd accounts and management report.

The board of directors shall use its best effeot prepare the accounts such that there is no
room for qualifications by the auditor. However,emhthe board believes that its opinion must

prevail, it shall provide a public explanation,abgh the chairman of the audit and compliance

committee, of the content and scope of the discr@paand shall also endeavor to ensure that
the auditor likewise discloses its considerationghis regard.

The annual accounts and the management repaiiecCompany shall be reviewed by the

auditors appointed by the shareholders at the gksbareholders’ meeting prior to the end of
the fiscal year to be audited, for a specified tevhich may not be less than three years or
greater than nine, from the date of the beginnihghe first fiscal year to be audited. The

auditors may be re-elected by the shareholdersh@tgeneral shareholders’ meeting for
maximum terms of three years following the expoatof the original term.

Article 63. Approval of the accounts and allocatiorof results

1.

The annual accounts shall be submitted to tmebolders for approval at the general
shareholders’ meeting.

Once the annual accounts have been approvedhtireholders at the general shareholders’
meeting shall resolve on the allocation of the ltsdor the fiscal year.

Dividends may only be distributed out of then@ays for the fiscal year or with a charge to
unappropriated reserves, once the payments regoyrdtle law and these bylaws have been
made and provided the shareholders’ equity disdlas¢éhe accounts is not or, as a result of the
distribution, is not reduced to less than the sbagstal. If there are any losses from prior fiscal
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years that reduce the Company’s shareholders’yefjalow the amount of the share capital, the
earnings shall be used to offset such losses.

The shareholders at the general shareholdersting shall decide the amount, time and form of
payment of the dividends, which shall be distrilduéanong the shareholders in proportion to
their paid-up capital.

The shareholders at the general shareholdesting and the board of directors may make
resolutions as to the distribution of interim disils, subject to such limitations and in
compliance with such requirements as are establisp¢he law.

Article 64. Dividends in kind

The shareholders at the general shareholders’ mgeeiay resolve that dividends be paid in

kind in whole or in part, provided that:

(i)

(ii)

(iii)

the property or securities to be distributee af the same nature;

they have been admitted to listing on an@é#i market as of the effective date of the resofyt
or liquidity is duly guaranteed by the Company with maximum period of one year; and

they are not distributed for a value thatasver than the value at which they are recordethen
Company’s balance sheet.

Article 65. Deposit of the annual accounts

Within the month following the approval of the amhaccounts, the board of directors shall file with
the commercial registry of the place where thesteged office of the Bank is located, for depasit,
certificate setting forth the resolutions adoptédh@ general shareholders’ meeting approving the
annual accounts and setting forth the allocatioresdlts. It shall also attach to such certifiGatpy

of each of such accounts as well as of the managemmgort, if applicable, and of the auditors’ repo

Section 2. Dissolution and liquidation of the Compay

Article 66. Dissolution of the Company

The Company shall be dissolved in the instances sajlect to the requirements established by
applicable law.

44/46



Article 67. Liguidators

Once the Company has been dissolved, all ofrtambers of the board of directors whose
appointment is current and registered with the censial registry shall become liquidators by
operation of law, unless the shareholders acting ajeneral shareholders’ meeting have
appointed other liquidators in the resolution pdawy for the dissolution of the Company.

If there is not an odd number of directors,ybengest director shall not act as liquidator.

Article 68. Representation of the dissolved Company

In the event of dissolution of the Company, eachhefliquidators acting jointly and severally shall
have the power to represent it.

Article 69. Supervening assets and liabilities

1.

If corporate property appears after the enteéating to the Company have been cancelled, the
liquidators shall assign to the former shareholdbesadditional share to which they may be
entitled, for which purpose such property shalfitet converted into cash where necessary.

After the passage of six months from the date bithvthe liquidators were required to comply
with the provisions of the foregoing, without therher shareholders having been assigned the
additional share, or in the absence of liquidatars; interested party may file a petition with
the court of the place where the company’'s lastisteged office was located for the
appointment of a person to replace the liquidatothe performance of their duties.

The former shareholders shall be jointly aneesally liable for all unpaid corporate liabilities
up to the amount of what they may have receivettheis share in liquidation, without prejudice
to the liability of the liquidators in the eventfoudulent or negligent conduct.

In order to comply with formal requirementsateig to legal acts performed prior to the
cancellation of the entries of the Company, or vetven necessary, the former liquidators may
formalize legal acts in the name of the defunct gany following its cancellation in the
registry. In the absence of liquidators, any irgexd party may file a petition for formalization
by the court of the place where the last registeffide of the Company was located.

Section 3. General provisions
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Article 70. Forum

The shareholders hereby waive the jurisdiction et applicable to them and expressly submit to
the jurisdiction of the courts sitting in the plagkere the registered office of the Bank is located

Article 71. Communications

Without prejudice to the provisions of these bylamith respect to proxy-granting, distance voting,
and attendance at shareholders’ meetings via tdiemnce, any required or voluntary
communications and information among the compényshareholders, and the directors, regardless of
the party issuing or receiving them, may be efi@dg electronic or data-transmission means, except
in the cases expressly excluded by the law andectisg at all times the guarantees of security and
the rights of shareholders, to which end the badrdirectors may establish appropriate technical
mechanisms and procedures, which it shall publsthe Company’s website.

* * %
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