Bancassurance partnership with AEGON

20th December 2012

Disclaimer
Banco Santander, S.A. ("Santander") cautions that this presentation contains forward looking statements. These forward-looking statements are found in various
places throughout this presentation and include, without limitation, statements concerning our future business development and economic performance. While
these forward-looking statements represent our judgment and future expectations concerning the development of our business, a number of risks, uncertainties
and other important factors could cause actual developments and results to differ materially from our expectations. These factors include, but are not limited to:
(1) general market, macroeconomic, governmental and regulatory trends; (2) movements in local and international securities markets, currency exchange rates
and interest rates; (3) competitive pressures; (4) technological developments; and (5) changes in the financial position or credit worthiness of our customers,
obligors and counterparties. The risk factors that we have indicated in our past and future filings and reports, including those with the Securities and Exchange
Commission of the United States of America (the “SEC”) could adversely affect our business and financial performance. Other unknown or unpredictable factors
could cause actual results to differ materially from those in the forward-looking statements.
Forward-looking statements speak only as of the date on which they are made and are based on the knowledge, information available and views taken on the
date on which they are made; such knowledge, information and views may change at any time. Santander does not undertake any obligation to update or revise
any forward-looking statement, whether as a result of new information, future events or otherwise.
The proposed transaction is subject to the receipt of all required regulatory approvals and the satisfaction of certain other conditions.
The information contained in this presentation is subject to, and must be read in conjunction with, all other publicly available information, including, where
relevant any fuller disclosure document published by Santander. Any person at any time acquiring securities must do so only on the basis of such person's own
judgment as to the merits or the suitability of the securities for its purpose and only on such information as is contained in such public information having taken
all such professional or other advice as it considers necessary or appropriate in the circumstances and not in reliance on the information contained in the
presentation. In making this presentation available, Santander gives no advice and makes no recommendation to buy, sell or otherwise deal in shares in
Santander or in any other securities or investments whatsoever.
Neither this presentation nor any of the information contained therein constitutes an offer to sell or the solicitation of an offer to buy any securities. No offering of
securities shall be made in the United States except pursuant to registration under the U.S. Securities Act of 1933, as amended, or an exemption therefrom.
Nothing contained in this presentation is intended to constitute an invitation or inducement to engage in investment activity for the purposes of the prohibition on
financial promotion in the U.K. Financial Services and Markets Act 2000.
Note: Statements as to historical performance or financial accretion are not intended to mean that future performance, share price or future earnings (including
earnings per share) for any period will necessarily match or exceed those of any prior year. Nothing in this presentation should be construed as a profit forecast.
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Scope and
Structure
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Overview

Key
Financial
Terms

(1)

2013 Estimates of the transaction perimeter
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AEGON Spain Holding BV acquisition of 51% and management of two newly
created companies integrating life protection and general insurance
Santander insurance business in Spain
25-year exclusive distribution agreement in Spain with Santander, Banesto,
Banif and Openbank networks

Life Protection c. 270,000 insurance policies and € 81Mn Gross Written
Premiums (1)
General Insurance c. 727,000 insurance policies and € 162Mn Gross Written
Premiums (1)

Up-front payment of € 220Mn for 51% of the insurance business,
underpinning value of the business
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Targeted Transaction Structure
Initial Structure

Grupo Santander

100%

Santander
Seguros y
Reaseguros –
Compañía
Aseguradora
S.A. (3)

Santander owns
100% of its
insurance business
in Spain

Sella 1.0

Sella 2.0: 1st Phase

Industrial Partner
(AEGON)

Financial Partner

100% reinsurance
of life-risk existing
portfolio

Santander
reinsures 100%
of the existing
life-risk portfolio
in Spain

Sella 2.0: 2nd Phase

49%

Santander
Life (1)

51%

49%

Santander
Non-Life (2)

51%

Life-risk and
non-life
business
segregation in
Spain

(1) Excludes existing portfolio. Only includes the new business from the 1st July 2012 onwards
(2) It includes both the existing portfolio and the new business
(3) Savings, top management and employees will stay at “Santander Seguros y Reaseguros”. Those life policies that include unemployment / temporary disability will remain
under “Santander Seguros y Reaseguros”, but will be 100% reinsured by the new entities

Strategic
alliance (joint
venture) with
AEGON

Perimeter of the Agreement - Key Figures 2013 Estimates
Top distribution capabilities…

…To build up a leading insurance business

# of Policies

997,000

Gross Written
Premiums

€ 243.4 Mn

EBITDA

€ 29.9 Mn

Net Income

€ 24.9 Mn

Network integrated by 17 regional divisions
9,500 sellers
4.664 branches
Over 12 million clients

Leading distribution capacity: Santander is a top player in the Spanish banking market
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Rationale for the Transaction
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Insurance partner
accelerates growth
into next development
phase

Increasingly important business, which will benefit from having a partner to
accelerate further growth
Next bancassurance development phase in Spain benefits from the
sophistication and product know how of an insurance partner and Santander’s
strong distribution capabilities.

AEGON - Right partner
to unlock future growth
potential

AEGON is a leading international life insurance, pensions and asset
management company with businesses in over 20 markets in the Americas,
Europe and Asia, fully committed to bancassurance:
Wider product range with simple commercial processes
Build insurance proposition to unexplored segments
Extensive expertise in ALM & risk management and operations

We continue to
rebalance
our business
portfolio

We sell businesses / seek partnerships where we feel a partner can add
value…
...and we acquire businesses where we can generate significant extra value
(e.g. in LatAm Zurich agreement, retail and commercial banking in Poland…)

p.8

Business Overview and Description of the Transaction

Strategic Rationale

Financial Impact

Summary and Next Steps

p.9

Financial Impact

Deal multiples
2013
Estimates
(100%)

Earnings impact

Implied Multiple
based on €431Mn
upfront payment

EBITDA

29.9

14.4x

Net Income after
tax

24.9

17.3x

We expect to achieve EPS breakeven
within two years (as a result of
increased sales on the back of this
partnership)

Capital gains (gross of tax) of € 410Mn will be used to reinforce balance sheet
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Summary
Bancassurance Agreement with AEGON in Spain

High complementarity allowing to leverage on Santander strong distribution
capabilities and AEGON proven track record in bancassurance in terms of new
products, distribution management and risk-based return culture
Attractive consideration with an upfront payment that underpins the quality of
the business and the distribution networks

Crystallizes value for Santander and brings its Spanish
Bancassurance operations to the next level of development
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Next Steps

Key milestones

19th December 2012: Signature of definitive transaction agreements
The transaction is expected to close by the first quarter of 2013 (subject to
antitrust and insurance regulatory approvals and other conditions)

