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& Santander

MATERIAL FACT

Banco Santander (“Santander”) hereby announces that it has reached an agreement
with MERLIN Properties, SOCIMI, S.A. (“MERLIN”), together with the other majority
shareholders of METROVACESA, S.A. (“Metrovacesa”), Banco Bilbao Vizcaya
Argentaria and Banco Popular, in order to create Spain’s largest property group in
terms of property rental assets and largest company in terms of residential rental
assets, through the integration in MERLIN group (the “Integration”), following the
total spin-off of Metrovacesa, of Metrovacesa property rental asset business in
MERLIN and Metrovacesa residential rental business in Metrovacesa current
subsidiary, Testa Residencial, S.L.U. (“Testa Residencial”). The other assets of
Metrovacesa not integrated in MERLIN group as a result of the Integration, consisting
of a residual group of land assets for development and subsequent lease, will be
transferred to a newly created company wholly owned by the current shareholders of
Metrovacesa.

As a result of the Integration, Santander’s ownership interest in the share capital of
MERLIN and Testa Residencial will rise to 21.95% and 46.21%, respectively.

Execution of the Integration is subject to authorisation by the competition authorities
and approval by the shareholders of MERLIN and Metrovacesa at their respective
general meetings.

The impact of the Integration transaction, once executed, on Santander Group’s
income statement is marginal.

Boadilla del Monte, Madrid, 21 June 2016



