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Adquisición recomendada 

de 

Alliance & Leicester plc 

por 

Banco Santander, S.A. 

para su ejecución mediante un scheme of arrangement 
conforme a las secciones 895 a 899 de la Companies Act 2006  

14 Julio 2008 
Resumen 

• Santander y A&L anuncian que han alcanzado un acuerdo sobre los términos de una 
adquisición recomendada por parte de Santander de la totalidad del capital social emitido y 
pendiente de emisión de A&L.  

• Conforme a los términos de la Adquisición, los Accionistas de A&L recibirán una Acción 
de Santander por cada tres Acciones de A&L.  Antes de la Fecha de Efectos A&L tiene 
intención de acordar un dividendo a cuenta en dinero por importe de 18 peniques por 
Acción de A&L.  

• Sobre la base del Precio de Cierre de la Acción de Santander el 11 de julio de 2008, último 
Día Hábil anterior a la fecha de este anuncio, que asciende a 11,23 euros, la Adquisición 
valora cada Acción de A&L en 299 peniques y el capital social emitido de A&L 
actualmente existente en, aproximadamente, 1.259 millones de libras. Esta valoración 
representa una prima de aproximadamente el 36,4 por ciento sobre el Precio de Cierre de la 
Acción de A&L el 11 de julio de 2008, que asciende a 219,25 peniques.  Si se considera el 
citado dividendo a cuenta, el valor de la oferta asciende a 317 peniques, lo que supone una 
prima de aproximadamente un 44,6 por ciento sobre el citado Precio de Cierre de la Acción 
de A&L. 

• La Adquisición permite la integración de los negocios complementarios de A&L y Abbey, 
reforzando el posicionamiento competitivo de los productos y servicios ofrecidos por el 
grupo, beneficiando así a los clientes. Es de esperar que el grupo combinado se beneficie 
además de una mayor eficiencia y que será posible una reducción del coste de financiación 
de A&L a lo largo del tiempo desde los altos niveles actuales.  

• Para Santander, la Adquisición proporcionará un incremento de la masa crítica de sus 
negocios en el mercado británico. 
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• Se pretende ejecutar la Adquisición mediante un scheme of arrangement conforme a las 
secciones 895 a 899 de la Companies Act.  Está previsto que el Documento del Scheme sea 
publicado en agosto de 2008 y que, sujeto al cumplimiento de las correspondientes 
condiciones o, en su caso, a su renuncia, el Scheme adquiera efectividad y la Adquisición 
sea completada en o alrededor de octubre de 2008. 

• La Adquisición está condicionada, entre otras cuestiones, a ciertas aprobaciones por los 
Accionistas de Santander y los Accionistas de A&L y a la aprobación del Scheme por el 
Tribunal.  También será necesario obtener autorizaciones de control de concentraciones y 
regulatorias de, entre otros, la Financial Services Authority y el Banco de España.  Para 
adquirir efectividad, el Scheme debe ser aprobado en la Reunión del Tribunal por una 
mayoría en número de los accionistas de A&L que ejerciten su derecho de voto, que sean 
titulares de acciones que representen, al menos, el 75% del valor de las Acciones de A&L 
que hayan ejercitado su derecho de voto.  Adicionalmente, los Accionistas de A&L deberán 
adoptar, por mayoría del 75 por ciento de los votos emitidos en la Junta General 
Extraordinaria de A&L, un acuerdo especial para implementar el Scheme y formalizar la 
correspondiente reducción de capital.   

• Santander es un grupo de entidades bancarias y financieras que opera a través de una red de 
oficinas y filiales en España y otros países europeos y latinoamericanos (incluyendo el 
Reino Unido).  A 11 de julio de 2008, Grupo Santander era el sexto mayor grupo bancario 
del mundo por capitalización bursátil y el mayor grupo bancario de la zona euro.  La 
sociedad tiene sus oficinas principales en Madrid.  Sus acciones están admitidas a 
cotización en las cuatro Bolsas españolas así como en las bolsas de Londres, Milán, Lisboa, 
Buenos Aires, Méjico y Nueva York (a través de ADRs de Santander), siendo su 
capitalización bursátil a 11 de julio de 2008 (a Precio de Cierre) de, aproximadamente, 70,2 
miles de millones de euros. 

Comentando la Adquisición, Emilio Botín, Presidente de Santander, dijo: 

“La adquisición de A&L será un paso significativo en el desarrollo del negocio de Santander 
en Reino Unido.  La operación cumple con el objetivo de retorno sobre la inversión de 
Santander y genera valor para los Accionistas de Santander.  Estamos encantados de trabajar 
con la dirección y empleados de A&L en el intento de crear con Abbey una de las principales 
franquicias del sector bancario en el Reino Unido” 

Comentando la Adquisición, Roy Brown, Presidente en Funciones de A&L, dijo: 

“El Consejo ha tomado la decisión de recomendar la adquisición por Santander tras una 
cuidadosa consideración. A&L es un negocio sólido y atractivo y su resistente comportamiento 
es prueba de la calidad de su franquicia. Sin embargo, el Consejo es plenamente consciente de 
los riesgos externos significativos que suponen el deterioro en las condiciones de mercado y las 
continuas turbulencias en los mercados financieros. En ese marco, la propuesta de Santander 
representa valor para los accionistas y la combinación de A&L con los negocios de Santander 
en el Reino Unido tiene un encaje excelente.” 

La Adquisición se regirá por la ley inglesa y estará sujeta a la normativa aplicable de la FSA del 
Reino Unido, la Bolsa de Londres y el City Code.  Adicionalmente, la Adquisición estará sujeta 
a cuantos requisitos resulten aplicables conforme a la legislación española. 
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Este resumen deberá leerse conjuntamente con el texto completo de este anuncio y sus 
apéndices, a los que está sujeto. El Apéndice I de este anuncio contiene las condiciones de 
la Adquisición y ciertos términos adicionales de ésta. El Apéndice II de este anuncio 
contiene detalles adicionales de las bases y fuentes de información contenidas en este 
anuncio. El Apéndice III de este anuncio contiene detalles adicionales relativos a los 
compromisos irrevocables obtenidos por Santander y el Apéndice IV contiene las 
definiciones de ciertas expresiones utilizadas en este resumen y en este anuncio. 

Santander está asesorado por Merrill Lynch.  A&L está asesorado por JP Morgan Cazenove, 
Morgan Stanley y Rothschild. 

Información:  

Santander  

Ángel Santodomingo  +34 912 596 514 

Merrill Lynch + 44 (0) 207 628 1000 

Investment Banking  

Andrea Orcel  

Richard Slimmon  

Corporate Broking 

Simon Fraser 

 

A&L  

Stuart Dawkings 

Oficina de prensa 

Mark Jones (relación con inversores) 

+ 44 (0) 116 200 3088 

+44 (0) 116 200 3355 

+44 (0) 116 200 4492 

JP Morgan Cazenove 

Tim Wise 

Mike Collar 

+44 (0) 20 7588 2828 

Morgan Stanley + 44 (0) 207 425 8000 

Investment Banking 

Jason Windsor 

Alex Smith 

Corporate Broking 

Paul Baker 
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Rothschild  + 44 (0) 207 280 5000 

Anthony Salz 

Crispin Wright 

Ben Davey 

 

 

ESTE ANUNCIO NO CONSTITUYE UNA OFERTA DE VENTA DE VALORES, NI UNA INVITACIÓN A 
SUSCRIBIRLOS O ADQUIRIRLOS, NI UNA SOLICITUD DE AUTORIZACIÓN EN JURISDICCIÓN 
ALGUNA, Y NO TENDRÁ LUGAR NINGUNA VENTA, EMISIÓN O TRANSMISIÓN DE LOS VALORES 
REFERIDOS EN ESTE ANUNCIO EN JURISDICCIÓN ALGUNA QUE SUPONGA UN 
INCUMPLIMIENTO DE LA LEGISLACIÓN APLICABLE. 

La distribución de este anuncio en jurisdicciones distintas de España, el Reino Unido y los Estados 
Unidos puede estar restringida por la ley y, por tanto, las personas que tengan acceso a este anuncio 
deberán informarse sobre cualesquiera restricciones que puedan resultar aplicables y cumplir con lo que 
éstas establezcan. El incumplimiento de las referidas restricciones podrá constituir una violación de la 
normativa de valores de la correspondiente jurisdicción.   

Este anuncio ha sido preparado a efectos del cumplimiento de la legislación inglesa, de las Normas de 
Cotización, de las reglas de la Bolsa de Londres y del City Code, y la información difundida podrá no ser 
la misma que se habría difundido si este anuncio se hubiera preparado de conformidad con la legislación 
de cualquier jurisdicción distinta del Reino Unido. 

Las Nuevas Acciones de Santander que recibirán los Accionistas de A&L conforme al Scheme 
no han sido ni serán registradas conforme a la Securities Act ni conforme a las legislaciones de 
valores de ningún estado, distrito o jurisdicción de los Estados Unidos, de Canadá, de Australia 
o de Japón, y no se han solicitado ni se solicitarán en ninguna de esas jurisdicciones 
autorizaciones regulatorias en relación con el registro de las Nuevas Acciones de Santander.  
Se espera que las Nuevas Acciones de Santander se emitan al amparo de la exención de los 
requerimientos de registro de la Securities Act  prevista en su Sección 3(a)(10).  Conforme a la 
legislación de valores estadounidense aplicable, los Accionistas de A&L que sean o vayan a ser 
“personas relacionadas” (affiliates) con A&L o Santander antes de la Fecha de Efectos, o 
después de esta en el caso de Santander, estarán sujetas a ciertas restricciones a la transmisión 
de las Nuevas Acciones de Santander recibidas en relación con el Scheme. 

A&L preparará el Documento del Scheme que será distribuido a los Accionistas de A&L.  
Santander y A&L recomiendan encarecidamente a los Accionistas de A&L la lectura del 
Documento del Scheme una vez esté disponible, porque contendrá información importante 
relativa a la Adquisición.  Cualquier actuación en relación con la Adquisición deberá hacerse 
únicamente en base a la información contenida en el Documento del Scheme. Este anuncio no 
es un folleto ni un documento equivalente.  Se recomienda a los Accionistas de A&L la lectura 
cuidadosa de la documentación formal relativa a la Adquisición una vez se haya despachado el 
Documento del Scheme. 

Merrill Lynch, que es una entidad regulada en el Reino Unido por la Financial Services 
Authority, actúa como asesor financiero exclusivamente en beneficio de Santander, y de nadie 
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más relacionado con la Adquisición, y no será responsable frente a nadie distinto de Santander 
de facilitar las protecciones conferidas a los clientes de Merrill Lynch ni de facilitar 
asesoramiento en relación con la Adquisición, o con cualquier cuestión aquí referida. 

Morgan Stanley, que es una entidad regulada en el Reino Unido por la Financial Services 
Authority, actúa como asesor financiero exclusivamente en beneficio de A&L, y de nadie más 
relacionado con la Adquisición, y no será responsable frente a nadie distinto de A&L de 
facilitar las protecciones conferidas a los clientes de Morgan Stanley ni de facilitar 
asesoramiento en relación con la Adquisición, o con cualquier cuestión aquí referida. 

Rothschild, que es una entidad regulada en el Reino Unido por la Financial Services Authority, 
actúa como asesor financiero exclusivamente en beneficio de A&L, y de nadie más relacionado 
con la Adquisición, y no será responsable frente a nadie distinto de A&L de facilitar las 
protecciones conferidas a los clientes de Rothschild ni de facilitar asesoramiento en relación 
con la Adquisición, o con cualquier cuestión aquí referida. 

JP Morgan Cazenove, que es una entidad regulada en el Reino Unido por la Financial Services 
Authority, actúa como asesor financiero exclusivamente en beneficio de A&L, y de nadie más 
relacionado con la Adquisición, y no será responsable frente a nadie distinto de A&L de 
facilitar las protecciones conferidas a los clientes de JP Morgan Cazenove ni de facilitar 
asesoramiento en relación con la Adquisición, o con cualquier cuestión aquí referida. 

Requisitos de información de operaciones 

Conforme a las previsiones de la Regla 8.3 del City Code, si cualquier persona tiene, o pasa a tener, un 
“interés” (directo o indirecto) igual o superior al uno por ciento en cualquier clase de “valores 
relevantes” de Santander o de A&L, todas las “operaciones” con “ valores relevantes” de dicha entidad 
(incluso mediante opciones sobre dichos “valores relevantes” o derivados referidos a éstos) deberán ser 
comunicadas públicamente no más tarde de las 3.30 pm (hora de Londres) del día hábil londinense 
siguiente a la fecha de la correspondiente operación.  Este requisito continuará siendo de aplicación 
hasta la fecha en que el Scheme devenga efectivo, o la fecha en que de cualquier otro modo finalice el 
“período de la oferta” a efectos del City Code.  Si, de conformidad con un contrato o entendimiento, 
formal o informal, dos o más personas actúan conjuntamente para adquirir un “interés” en “valores 
relevantes” de Santander o A&L, dichas personas serán consideradas como una sola persona a efectos 
de la Regla 8.3 

Conforme a las previsiones de la Regla 8.1 del City Code, todas las “operaciones” con “valores 
relevantes” de Santander o A&L realizadas por Santander o A&L, o por cualquiera de sus “asociados” 
(associates), deberán ser comunicadas no más tarde de las 12.00 del mediodía (hora de Londres) del día 
hábil londinense siguiente a la fecha de la correspondiente operación. 

Una tabla de información con detalles de las compañías en cuyos “valores relevantes” se hayan 
realizado “operaciones” que deban ser comunicadas y del número de tales valores en circulación, puede 
encontrarse en la página web del Panel (www.thetakeoverpanel.org.uk.) 

Resumidamente, se entiende que existen “intereses en valores” cuando una persona tiene 
exposición larga, condicional o absoluta, a los cambios en el precio de dichos valores. En 
particular, se considerará que una persona tiene un “interés” cuando sea titular de los valores, 
o de opciones o derivados en relación con dichos valores. 
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Este anuncio contiene estimaciones de futuro (forward-looking statements) en el sentido de la 
Private Securities Litigation Reform Act estadounidense de 1995.  Las estimaciones de futuro 
pueden identificarse por el uso de palabras como “espera”, “anticipa”, “pretende”, “planea”, 
“cree”, “busca”, “estima”, “hará” o palabras de análogo significado e incluyen, sin 
limitación, estimaciones en relación con la futura evolución comercial o financiera de 
Santander resultante de la aplicación del Scheme o subsiguiente a ésta.  Estas estimaciones  
están basadas en las expectativas actuales de la dirección y están intrínsecamente sujetas a 
incertidumbres y cambios de circunstancias.  Entre los factores que podrían provocar que los 
resultados reales difieran significativamente de aquellos indicados en las estimaciones se 
encuentran factores relativos al cumplimiento de las Condiciones, a la capacidad de Santander 
de combinar con éxito los negocios de Santander y A&L y a la efectiva consecución de las 
sinergias esperadas de la Adquisición, así como posibles cambios en la situación política, 
económica, de negocio, competitiva, de mercado y regulatoria mundial, así como los factores 
descritos en los epígrafes “Factores de Riesgo” (“Risk Factors”) y “Revisión y perspectivas 
financieras y operativas” (“Operation and Financial Review and Prospects”) contenidos en el 
informe anual de Santander respecto al ejercicio cerrado el 31 de diciembre de 2007 registrado 
en la Securities and Exchange Commission de Estados Unidos mediante el formulario 20-F.  Ni 
Santander ni A&L asumen obligación alguna de actualizar las estimaciones de futuro para 
reflejar los resultados reales, o los cambios en los hechos, condiciones, asunciones u otros 
factores. 

Ninguna afirmación de este anuncio pretende ser una “previsión de beneficios” (profit forecast) 
para período alguno y ninguna afirmación debe interpretarse en el sentido de que los 
beneficios, o beneficios por acción, de Santander o de A&L serán necesariamente mayores o 
menores que los correspondientes a los ejercicios anteriores. 
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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN OR INTO OR FROM 
CANADA, AUSTRALIA OR JAPAN OR ANY OTHER JURISDICTION WHERE TO DO SO WOULD CONSTITUTE 
A VIOLATION OF THE RELEVANT LAWS OF SUCH JURISDICTION. 

FOR IMMEDIATE RELEASE 

 
Recommended acquisition  

of  

Alliance & Leicester plc  

by  

Banco Santander S.A. 

to be implemented by means of a scheme of arrangement 
under sections 895 to 899 of the Companies Act 2006  

14 July 2008 
Summary  

• Santander and A&L are pleased to announce that they have reached agreement on the terms 
of a recommended acquisition of the entire issued and to be issued share capital of A&L by 
Santander.   

• Under the terms of the Acquisition, A&L Shareholders will receive one Santander Share for 
every three A&L Shares. Prior to the Effective Date, A&L intends to declare an interim 
dividend of 18 pence in cash per A&L Share.  

• Based on the Closing Price of Euro 11.23 per Santander Share on 11 July 2008, being the 
last Business Day prior to this announcement, the Acquisition values each A&L Share at 
299 pence and the existing issued share capital of A&L at approximately £1,259 million, 
representing a premium of approximately 36.4 per cent. to the Closing Price of 219.25 
pence per A&L Share on 11 July 2008.  Taking into account the interim dividend, the total 
value is 317 pence and represents a premium of 44.6 per cent. to such Closing Price. 

• The Acquisition allows the combination of A&L and Abbey's complementary business 
operations, enhancing the competitive positioning of the products and services offered by 
the group, benefiting customers. The combined group should also benefit from increased 
efficiency and should, over time, enable A&L’s cost of funding to be reduced from the 
current high levels. 

• For Santander, the Acquisition will deliver increased critical mass for the Santander Group 
in the UK market.  

• It is intended that the Acquisition will be implemented by means of a scheme of 
arrangement under sections 895 to 899 of the Companies Act.  It is expected that the 
Scheme Document will be posted in August 2008 and that, subject to the satisfaction, or 
where relevant waiver, of all relevant conditions, the Scheme will become effective and the 
Acquisition completed in or around October 2008. 
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• The Acquisition is conditional on, among other things, certain approvals by Santander 
Shareholders and A&L Shareholders and the sanction of the Scheme by the Court.  Merger 
control approvals and regulatory clearances from, inter alia, the Financial Services 
Authority and the Bank of Spain will also need to be obtained.  In order to become 
effective, the Scheme must be approved by a majority in number of A&L shareholders 
voting, representing three-fourths in value of the A&L Shares that are voted, at the Court 
Meeting.  In addition, a special resolution implementing the Scheme and sanctioning the 
related reduction of capital must be passed by A&L Shareholders representing 75 per cent. 
of the votes cast at the A&L Extraordinary General Meeting.   

• Santander is a group of banking and financial companies that operates through a network of 
offices and subsidiaries across Spain and other European and Latin American countries 
(including the United Kingdom).  As at 11 July 2008, Santander Group was the sixth largest 
banking group in the world by market capitalisation and the largest banking group in the 
euro zone.  The company has its principal place of business in Madrid.  Its shares are listed 
on the four Spanish Stock Exchanges and on the London, Milan, Lisbon, Buenos Aires, 
Mexican and New York (through Santander ADRs) stock exchanges, with a market 
capitalisation of approximately Euro 70.2 billion based on the closing price of Santander 
Shares on 11 July 2008. 

Commenting on the Acquisition, Emilio Botín Chairman of Santander said: 

“The acquisition of A&L will be a significant step in the development of Santander’s UK 
business.  The transaction meets Santander’s return on investment target as well as being 
accretive for Santander Shareholders.  We are very pleased to be working with the management 
and employees of A&L as we seek to build with Abbey one of the leading franchises in the UK 
banking sector.” 

Commenting on the Acquisition, Roy Brown, Acting Chairman of A&L, said: 

“The Board has taken the decision to recommend the acquisition by Santander after careful 
consideration.  A&L is a strong and attractive business and its resilient performance is proof of 
the quality of its franchise.  However, the Board is acutely aware of the significant external 
risks presented by the deterioration in economic conditions and the continuing turbulence in the 
financial markets.  Against that background, the proposal from Santander represents value for 
shareholders and the combination of A&L with Santander’s UK operations is an excellent fit.” 

The Acquisition will be governed by English law and will be subject to the applicable rules and 
regulations of the UK Listing Authority, the London Stock Exchange and the City Code.  In 
addition, the Acquisition will be subject to the applicable requirements of Spanish law and 
regulation. 

This summary should be read in conjunction with, and is subject to, the full text of this 
announcement and the appendices hereto. Appendix I to this announcement contains the 
conditions to, and certain further terms of, the Acquisition. Appendix II to this 
announcement contains further details of the bases and sources of information contained 
in this announcement. Appendix III to this announcement contains further details relating 
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to the irrevocable undertakings received by Santander and Appendix IV contains 
definitions of certain expressions used in this summary and in this announcement. 

Santander is being advised by Merrill Lynch.  A&L is being advised by JPMorgan Cazenove, 
Morgan Stanley and Rothschild. 

 

Enquiries:  

Santander  

Angel  Santodomingo + 34 91 259 6514 

Merrill Lynch + 44 (0) 207 628 1000 

Investment Banking  

Andrea Orcel 

Richard Slimmon 

 

Corporate Broking  

Simon Fraser  

A&L  

Stuart Dawkins 

Press Office 

Mark Jones (Investor Relations) 

+44 (0) 116 200 3088 

+44 (0) 116 200 3355 

+44 (0) 116 200 4492 

JPMorgan Cazenove +44 (0) 20 7588 2828 

Tim Wise 

Mike Collar 

 

Morgan Stanley + 44 (0) 207 425 8000 

Investment Banking 

Jason Windsor 

Alex Smith 

Corporate Broking 

Paul Baker 

 

Rothschild  + 44 (0) 207 280 5000 

Anthony Salz  



 

10 

Crispin Wright 

Ben Davey 

 

THIS ANNOUNCEMENT DOES NOT CONSTITUTE AN OFFER TO SELL, OR AN 
INVITATION TO SUBSCRIBE FOR OR PURCHASE, ANY SECURITIES OR THE 
SOLICITATION OF ANY APPROVAL IN ANY JURISDICTION, NOR SHALL THERE BE ANY 
SALE, ISSUANCE OR TRANSFER OF THE SECURITIES REFERRED TO IN THIS 
ANNOUNCEMENT IN ANY JURISDICTION IN CONTRAVENTION OF APPLICABLE LAW. 

The distribution of this announcement in jurisdictions other than Spain, the United Kingdom 
and the United States may be restricted by law and therefore persons into whose possession this 
announcement comes should inform themselves about, and observe, such restrictions. Any 
failure to comply with the restrictions may constitute a violation of the securities laws of any 
such jurisdiction.   

This announcement has been prepared for the purposes of complying with English law, the 
Listing Rules, the rules of the London Stock Exchange and the City Code and the information 
disclosed may not be the same as that which would have been disclosed if this announcement 
had been prepared in accordance with the laws and regulations of any jurisdiction outside of 
the United Kingdom. 

The New Santander Shares to be received by A&L Shareholders under the Scheme have not 
been, and will not be, registered under the Securities Act or under the securities laws of any 
state, district or other jurisdiction of the United States, or of Canada, Australia or Japan and no 
regulatory clearances in respect of the registration of New Santander Shares have been, or will 
be, applied for in any such  jurisdiction.  It is expected that the New Santander Shares will be 
issued in reliance upon the exemption from the registration requirements of that Act provided 
by Section 3(a)(10) thereof.  Under applicable US securities laws, A&L Shareholders who are 
or will be “affiliates” of Santander prior to or after the Effective Date will be subject to certain 
transfer restrictions relating to the New Santander Shares received in connection with the 
Scheme.   

A&L will prepare the Scheme Document which will be distributed to A&L Shareholders.  
Santander and A&L strongly advise A&L Shareholders to read the Scheme Document when it 
becomes available because it will contain important information relating to the Acquisition.  
Any response in relation to the Acquisition should be made only on the basis of the information 
contained in the Scheme Document.  This announcement does not constitute a prospectus or 
prospectus equivalent document.  A&L Shareholders are advised to read carefully the formal 
documentation in relation to the Acquisition once the Scheme Document has been dispatched. 

Merrill Lynch, which is regulated in the United Kingdom by the Financial Services Authority, is 
acting exclusively for Santander as financial adviser and no one else in connection with the 
Acquisition and will not be responsible to anyone other than Santander for providing the 
protections afforded to customers of Merrill Lynch nor for providing advice in relation to the 
Acquisition, or any matter referred to herein. 
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JPMorgan Cazenove, which is regulated in the United Kingdom by the Financial Services 
Authority, is acting exclusively for A&L as financial adviser and no one else in connection with 
the Acquisition and will not be responsible to anyone other than A&L for providing the 
protections afforded to customers of JPMorgan Cazenove nor for providing advice in relation 
to the Acquisition, or any matter referred to herein. 

Morgan Stanley, which is regulated in the United Kingdom by the Financial Services Authority, 
is acting exclusively for A&L as financial adviser and no one else in connection with the 
Acquisition and will not be responsible to anyone other than A&L for providing the protections 
afforded to customers of Morgan Stanley nor for providing advice in relation to the Acquisition, 
or any matter referred to herein. 

Rothschild, which is regulated in the United Kingdom by the Financial Services Authority, is 
acting exclusively for A&L as financial adviser and no one else in connection with the 
Acquisition and will not be responsible to anyone other than A&L for providing the protections 
afforded to customers of Rothschild nor for providing advice in relation to the Acquisition, or 
any matter referred to herein. 

Dealing Disclosure Requirements 

Under the provisions of Rule 8.3 of the City Code, if any person is, or becomes, “interested”   
(directly or indirectly) in one per cent. or more of any class of ”relevant securities” of 
Santander or A&L, all “dealings” in any “ relevant securities” of that company (including by 
means of an option in respect of, or a derivative referenced to, any such “relevant securities”) 
must be publicly disclosed by no later than 3.30 pm (London time) on the London business day 
following the date of the relevant transaction.  This requirement will continue until the date on 
which the Scheme becomes effective, or on which the “offer period” for the purposes of the City 
Code otherwise ends.  If two or more persons act together pursuant to an agreement or 
understanding, whether formal or informal, to acquire an “interest” in ”relevant securities” of 
Santander or A&L, they will be deemed to be a single person for the purpose of Rule 8.3 

Under the provisions of Rule 8.1 of the City Code, all “dealings” in “relevant securities” of 
Santander or A&L by Santander or A&L, or by any of their respective “associates”, must be 
disclosed by no later than 12.00 noon (London time) on the London business day following the 
date of the relevant transaction. 

A disclosure table, giving details of the companies in whose “relevant securities” “dealings” 
should be disclosed, and the number of such securities in issue, can be found on the Panel's 
website at www.thetakeoverpanel.org.uk. 

“Interests in securities” arise, in summary, when a person has long economic exposure, 
whether conditional or absolute, to changes in the price of securities. In particular, a person 
will be treated as having an "interest" by virtue of the ownership or control of securities, or by 
virtue of any option in respect of, or derivative referenced to, securities. 

This announcement contains forward-looking statements within the meaning of the US Private 
Securities Litigation Reform Act of 1995.  Forward looking statements may be identified by 
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words such as “expects”, “anticipates”, “intends”, “plans”, “believes”, “seeks”, “estimates”, 
“will” or words of similar meaning and include, but are not limited to, statements about the 
expected future business and financial performance of Santander resulting from and following 
the implementation of the Scheme.  These statements are based on management's current 
expectations and are inherently subject to uncertainties and changes in circumstance.  Among 
the factors that could cause actual results to differ materially from those described in the 
forward looking statements are factors relating to satisfaction of the Conditions, Santander's 
ability to successfully combine the businesses of Santander and A&L and to realise expected 
synergies from the Acquisition, and changes in global, political, economic, business, 
competitive, market and regulatory forces, as well as those factors described under the 
headings 'Risk Factors' and 'Operating and Financial Review and Prospects' in Santander's 
annual report on Form 20-F for the year ended December 31, 2007, as filed with the US 
Securities and Exchange Commission.  Neither Santander nor A&L undertakes any obligations 
to update the forward-looking statements to reflect actual results, or any change in events, 
conditions, assumptions or other factors. 

No statement in this announcement is intended to constitute a profit forecast for any period, nor 
should any statements be interpreted to mean that earnings or earnings per share will 
necessarily be greater or lesser than those for the relevant preceding financial periods for 
either Santander or A&L as appropriate. 
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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN OR INTO OR FROM 
CANADA, AUSTRALIA OR JAPAN OR ANY OTHER JURISDICTION WHERE TO DO SO WOULD CONSTITUTE 
A VIOLATION OF THE RELEVANT LAWS OF SUCH JURISDICTION. 

FOR IMMEDIATE RELEASE 

Recommended acquisition  

of  

Alliance & Leicester plc  

by  

Banco Santander S.A. 

to be implemented by means of a scheme of arrangement 
under sections 895 to 899 of the Companies Act 2006 

1. Introduction 

Santander and A&L announce that they have reached agreement on the terms of a 
recommended acquisition by Santander of A&L, which is to be effected by means of a 
scheme of arrangement under sections 895 to 899 of the Companies Act.   

The A&L Board, which has been so advised by JPMorgan Cazenove, Morgan Stanley 
and Rothschild, considers the terms of the Acquisition to be fair and reasonable.  In 
providing their advice to the A&L Board, JPMorgan Cazenove, Morgan Stanley and 
Rothschild have relied on the commercial assessment of the A&L Board.  Accordingly, 
the A&L Board intends unanimously to recommend that A&L Shareholders vote in 
favour of the Scheme, as they have themselves agreed irrevocably to undertake to do (or 
procure to be done) in respect of their entire beneficial holdings of A&L Shares 
(amounting to, in aggregate, 217,524 A&L Shares, representing approximately 0.05 per 
cent. of the existing issued share capital of A&L).  All of these irrevocable undertakings 
will continue to be binding if a higher competing offer for A&L is made. 

The sources and bases of information contained in this announcement are set out in 
Appendix II.  The definitions of certain expressions used in this announcement are 
contained in Appendix IV. 

2. The Acquisition 

Under the Scheme, and subject to the Conditions and further terms set out in Appendix I 
and the full terms and conditions that will be set out in the Scheme Document, Santander 
will issue New Santander Shares to A&L Shareholders on the following basis:  

for every 3 A&L Shares  1 New Santander Share 

Prior to the Effective Date, A&L intends to declare an interim dividend of 18 pence in 
cash per A&L Share. 

Based on the Closing Price of Euro 11.23 per Santander Share on 11 July 2008, being the 
last Business Day prior to this announcement, the Acquisition values each A&L Share at 
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299 pence and the existing issued share capital of A&L at approximately £1,259 million, 
representing a premium of approximately 36.4 per cent. to the Closing Price of 219.25 
pence per A&L Share on 11 July 2008.  Taking into account the interim dividend, the 
total value is 317 pence and represents a premium of 44.6 per cent. to such Closing Price. 

This exchange ratio assumes that A&L will not declare or pay any dividend after the date 
of this announcement, other than the interim dividend referred to above.  Should it do so, 
Santander will adjust the ratio downwards pro rata to reflect this.   

No fractions of New Santander Shares will be allotted to holders of A&L Shares.  
Fractional entitlements to New Santander Shares will be aggregated and sold in the 
market and the net proceeds of sale distributed pro rata to the holders of A&L Shares 
entitled to them. 

If the Scheme becomes effective the A&L Shares will be disposed of by A&L 
Shareholders fully paid and free from all liens, equities, charges, encumbrances and other 
interests and together with all rights attaching to them after the date of this 
announcement. 

If the Acquisition had become effective today, existing Santander Shareholders would 
own approximately 97.8 per cent. of the issued share capital of Santander as enlarged by 
the Acquisition and existing A&L Shareholders approximately 2.2 per cent. 

The Acquisition will be subject to the conditions and terms set out or referred to in 
Appendix I of this announcement and in the Scheme Document.  It is expected that, 
subject to the satisfaction or, where relevant, waiver of all of the conditions to the 
Scheme, the Scheme will become effective and the Acquisition completed in or around 
October 2008. 

Other than any Santander Shares purchased and cancelled pursuant to any existing 
Santander repurchase facility or any Santander Shares issued pursuant to Santander share 
option schemes or following the conversion of currently outstanding securities 
convertible into Santander Shares, if any changes are made to Santander's share capital 
or Santander makes an extraordinary distribution (but excluding for the avoidance of 
doubt any dividends made in the ordinary course) in cash or specie other than in 
exchange for fair value in cash or specie (the “Santander Share Capital Change”) in 
either case, after the date of this announcement but before the Effective Date, such 
adjustments shall be made to the Exchange Ratio as Merrill Lynch, JPMorgan Cazenove, 
Morgan Stanley and Rothschild agree are fair and reasonable such that the Exchange 
Ratio is what it would have been had it been calculated immediately prior to the release 
of this announcement had the relevant Santander Share Capital Change already occurred. 

Other than any A&L Shares issued pursuant to the A&L Share Option Schemes, if any 
changes are made to A&L’s share capital or A&L makes any distribution (other than the 
interim dividend), whether in cash or otherwise (the “A&L Share Capital Change”) after 
the date of this announcement but before the Effective Date, such adjustments shall be 
made to the Exchange Ratio as Merrill Lynch, JPMorgan Cazenove, Morgan Stanley and 
Rothschild agree are fair and reasonable such that the Exchange Ratio is what it would 
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have been had it been calculated immediately prior to the release of this announcement 
had the relevant A&L Share Capital Change already occurred. 

3. The New Santander Shares 

The New Santander Shares will be issued credited as fully paid and will rank pari passu 
in all respects with existing Santander Shares and will be entitled to all dividends and 
other distributions declared or paid by Santander by reference to a record date on or after 
the Effective Date but not otherwise.  Santander pays dividends quarterly.   

Further details of the rights attaching to the New Santander Shares and a description of 
the material differences between the rights attaching to the New Santander Shares and 
the A&L Shares will be set out in the Scheme Document.  Santander reserves the right to 
satisfy in full or in part its obligation to issue the New Santander Shares to A&L 
Shareholders through the delivery of Santander Shares from treasury stock.  

Santander's ordinary shares are listed on the four Spanish Stock Exchanges (and quoted 
through the Automated Quotation System of the Bolsas de Valores) and on the London, 
Milan, Lisbon, Buenos Aires, Mexican and New York (through Santander ADRs) stock 
exchanges.  Applications will be made for the New Santander Shares to be admitted to 
listing on these exchanges.  Santander had a market capitalisation of approximately 
Euro 70.2 billion (approximately £56.1 billion) based on the Closing Prices of Santander 
Shares on  11 July 2008, the last Business Day prior to the commencement of the offer 
period.  

4. Background to and reasons for the Acquisition 

Strategic rationale for A&L shareholders 

A&L operates in two main business segments being Retail and Commercial Banking. 
A&L’s strategy is to continue to enhance its position as one of the UK’s leading broad-
service banks. Abbey has complementary business operations which when combined 
with A&L will enhance the competitive positioning of the products and services offered 
by the group, benefiting customers.  

A&L’s shareholders, customers, employees and other stakeholders will also gain from 
the benefits of being part of a larger, more diversified banking group. In particular, being 
part of the enlarged Santander Group should, over time, enable A&L's cost of funding to 
be reduced from the current high levels. The combined group should also benefit from 
increased efficiency. 

The Board of A&L has given careful consideration to these benefits, the relative 
positioning of A&L's business and its ability to grow in the current uncertain market 
environment.  

Strategic rationale for Santander 

Santander has a "vertical strategy" in each of the markets in which it is present.  This 
requires Santander to be a significant local player and achieve market shares of close to 
10%.  The combination of A&L and Abbey, which has been performing well, will 
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deliver increased critical mass for the Santander Group in the UK market.  The combined 
business will have 959 branches, which will represent a share of 7.6% in the UK market.  
It is also expected to have combined market shares in savings and unsecured personal 
loans in the UK in excess of 8%. 

Analysis of A&L’s operating expense ratios compared to Abbey suggests that there are 
opportunities to achieve enhanced efficiencies.  Taking into account differences in 
business mix, Santander believes that there would be scope to reduce A&L’s expenses 
by £30-50 million on a standalone basis. 

Santander believes that it is possible to realise substantial benefits by transferring A&L’s 
operations to Partenon, its proprietary IT platform, and integrating its back office 
functions with those of Abbey.  The implementation of Partenon at Abbey is now 
reaching its final stages and Santander is now ready to integrate A&L.  Santander 
believes that this integration can be completed with low risk.   

A top-down analysis of potential efficiencies and integration benefits conducted by 
Santander suggests that the acquisition of A&L will lead to annualised cost savings 
(including £30-50 million of efficiency savings as referred to above) of more than £180 
million (before tax) by the end of 2011.  This figure has been calculated by Santander 
management on the basis of their experience of prior transactions (including the 
acquisition of Abbey) and is based on existing costs, operating structures and business 
volumes and Santander’s proposed strategy for A&L following its acquisition.  

The acquisition of A&L will accelerate Abbey’s planned expansion in the SME market.  
A&L is developing a network of 19 business centres in Great Britain and Northern 
Ireland.  A combination with A&L will lead to significant increases in Abbey’s number 
of active business customers and commercial loan balances. 

Financial effects of the Acquisition, risks and mitigants 

Santander has identified a number of potential risks in connection with the Acquisition.  
These include credit risk concentration and liquidity risk.     

Santander has developed detailed plans to mitigate these risks.  These include increasing 
A&L’s regulatory capital and coverage ratios.  Santander has also, for the purposes of 
estimating the financial benefits of the Acquisition, assumed a higher level of credit 
impairments than is currently forecasted by research analysts. 

Against this background and in current market conditions, Santander believes that it is 
consistent with its existing policies to assume that it will need to provide additional 
capital of £1 billion to A&L.  This additional capital will be allocated to balance sheet 
strengthening and integration costs:  

• Future adverse development in the treasury portfolio 

• Previous mark-to-market losses on AFS portfolio that have not been deducted from 
regulatory capital to date 

• Anticipated increased credit impairments through the cycle 
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• Improvement of coverage ratios and other balance sheet strengthening 

• Restructuring charges associated with integration 

To address potential liquidity risks, Santander intends to reduce the assets of the 
combined A&L and Abbey by between £20 billion and £30 billion over the course of 
two years.  This will include running down the treasury portfolio over time.  In 
estimating the financial benefits of the Acquisition, Santander has taken into account an 
estimated impact on profitability of such deleveraging. 

Santander expects that the acquisition of A&L will produce a return on investment of 
approximately 19% by 2011. The calculation of the return on investment takes into 
account the additional £1 billion of capital referred to above .  Santander also expects 
that the Acquisition will lead to accretion in Santander's earnings per share including 
synergies (before exceptional items) from 2009.  This statement as to financial accretion 
is not, however, intended to mean that Santander's future earnings per share will 
necessarily exceed or match those of any prior year. 

The transaction therefore meets the financial criteria that Santander has previously 
communicated to the market (return on investment above its cost of capital and positive 
EPS impact by year three).   

5. Information on A&L 

A&L is one of the UK’s major financial services groups, offering a broad range of 
financial services and products to personal and commercial customers.  At 31 December 
2007, A&L Group had ordinary shareholders’ equity of £1,716 million and total assets of 
£79 billion. For the financial year ended 31 December 2007, the A&L Group reported 
profit attributable to ordinary shareholders of £257 million. At the end of 2007, A&L 
employed 7,293 people on a full time equivalent basis, had approximately 254 branches 
and some 5.5 million customers . At the close of business on 11 July 2008, the last 
business day prior to this announcement, A&L had a stock market capitalisation of £923 
million. 

The A&L Group has two main business areas: Retail Banking and Commercial Banking. 

Retail Banking (which accounted for approximately 73 per cent. of A&L's core operating 
profits before changes in the fair value and impairment of treasury investments and 
group items in 2007) covers the broad range of services to personal customers, focusing 
on the provision of mortgages, retail savings, current accounts and personal loans.  A&L 
also operates a number of partnerships for the provision of life and general insurance, 
long-term investment products and credit cards. 

Commercial Banking (which accounted for approximately 27 per cent. of A&L’s core 
operating profits before changes in the fair value and impairment of treasury investments 
and group items in 2007) provides finance for both new and existing business customers, 
with significant expertise in a number of commercial lending sectors.  In addition, the 
Group provides business banking services to SMEs and cash management and handling 
services for retailers and other corporates. 
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6. Information on Santander 

Santander is a group of banking and financial companies that operates through a network 
of offices and subsidiaries across Spain and other European (including in the United 
Kingdom, Austria, Czech Republic, Germany, Hungary, Italy, Portugal and Norway) and 
Latin American countries.  At 31 December 2007, the Santander Group was the largest 
banking group in the euro zone by market capitalisation with a stock market 
capitalisation of Euro 92.5 billion, stockholders' equity of Euro 51.9 billion and total 
assets of Euro 912.9 billion.  The Santander Group had an additional Euro 151.0 billion 
in mutual funds, pension funds and other assets under management at that date.  For the 
financial year ended 31 December 2007, the Santander Group reported net attributable 
income of Euro 9.1 billion.  At that date, it employed approximately 131,819 people, had 
approximately 11,178 branches and some 65.1 million customers worldwide.   

Founded in 1857, Santander developed a leading financial services group both in Spain 
and internationally.  In Latin America, Santander is the leading banking franchise with 
majority shareholdings in banks in Argentina, Brazil, Chile, Colombia, Mexico, Puerto 
Rico, Peru, Uruguay and Venezuela.  As of 31 December 2007, the Santander Group 
managed a commercial banking business in Latin America with 65,628 employees and 
4,498 branches.  The Santander Group also owns the third largest financial group in 
Portugal, as well as Santander Consumer, one of the largest consumer finance franchises 
in Germany, Italy and other European countries.   

The Santander Group has three main business areas where its commercial banking 
activity is complemented by global businesses: asset management and insurance, retail 
banking and wholesale banking (which includes its investment banking and treasury 
businesses). 

Commercial Banking (approximately 80 per cent. of the Santander Group's profits in 
2007 before financial management and holdings) covers the banking activities of the 
different networks and specialised units in Continental Europe (including four units: 
Santander Network, Banesto, European Consumer Finance and Portugal), Latin 
American (including the activities in Latin America conducted through Santander's 
subsidiary banks and finance companies) and United Kingdom (principally the Abbey 
business). 

Asset Management and Insurance accounted for approximately 4 per cent. of the 
Santander Group's profits in 2007 before financial management and holdings.  Asset 
management includes pension and mutual funds and bancassurance.   

Global Wholesale Banking (approximately 16 per cent. of the Santander Group's profits 
in 2007 before financial management and holdings) covers its global transaction 
banking, global investment banking and markets businesses. 

Santander Trading 

Santander continues to trade in line with its expectations.  Santander will publish its 
results for the second quarter of 2008 on 29 July 2008. 
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7. Implementation agreement  

Santander and A&L have entered into the Implementation Agreement, which contains 
certain assurances in relation to the implementation of the Scheme.  The Implementation 
Agreement also includes the following provisions:   

Break fee arrangements 

As a pre-condition to Santander agreeing to announce the Acquisition, A&L has agreed 
in the Implementation Agreement to pay a break fee to Santander of £12.6 million if, 
before the Acquisition is withdrawn or lapses or, with the consent of the Panel, is not 
made (i) an announcement concerning a competing proposal is made and that proposal or 
another competing proposal is subsequently completed or (ii) the directors of A&L fail to 
recommend that A&L Shareholders vote in favour of the resolutions required to 
implement the Acquisition at the relevant scheme and shareholder meetings or as 
applicable withdraw, qualify or adversely modify their recommendation.  

Non-solicitation arrangements  

A&L has agreed that it will not solicit any competing proposal.  In addition, A&L has 
agreed to notify Santander promptly of any approach made to A&L in relation to a 
competing acquisition for A&L (whether by means of scheme of arrangement or 
otherwise) or any request for information under Rule 20.2 of the City Code.  

A&L has agreed it will not offer any competing bidder transaction protections which are 
materially more favourable than those set out in the Implementation Agreement. 

Further information regarding this agreement will be set out in the Scheme Document. 

8. Management and employees 

Santander has given assurances to the A&L Directors that the existing employment 
rights, including pension rights, of all management and employees of the A&L Group 
will be fully safeguarded following completion of the Acquisition. 

9. Irrevocable undertakings  

The members of the A&L Board have agreed irrevocably to undertake to vote in favour 
of the Scheme in respect of their entire beneficial holdings of A&L Shares (amounting 
to, in aggregate, 217,524 A&L Shares, representing approximately 0.05 per cent. of the 
existing issued share capital of A&L).  

Further details of these irrevocable undertakings are set out in Appendix III to this 
announcement. 

10. Effect of the Scheme on the A&L Share Option Schemes 

Santander intends to make appropriate proposals to award holders under the A&L Share 
Option Schemes.  Award holders will be informed of the proposals as soon as is 
practicable. 
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11. Structure of the Acquisition 

The Acquisition is expected to be effected by means of a scheme of arrangement 
between A&L and its shareholders under sections 895 to 899 of the Companies Act.  The 
procedure involves an application by A&L to the Court to sanction the Scheme and to 
confirm the cancellation of A&L's currently issued ordinary share capital.  In 
consideration for the cancellation of A&L Shares and the issue of new A&L Shares to 
Santander, the A&L Shareholders will receive New Santander Shares on the basis set out 
in paragraph 2 above.   

Before the Court Orders can be sought, the Scheme will require approval (i) by A&L 
Shareholders at the Court Meeting and (ii) by the A&L Shareholders of certain 
resolutions to be proposed at the A&L Extraordinary General Meeting.   

The Court Meeting will be convened by order of the Court for the purposes of 
considering and, if thought fit, approving the Scheme (with or without modification).  
The Scheme will be approved at the Court Meeting if a majority in number representing 
not less than 75 per cent. in value of A&L Shareholders present and voting, either in 
person or by proxy, vote in favour of the Scheme. 

The A&L Extraordinary General Meeting will be convened for the purposes of 
considering and, if thought fit, passing a special resolution to approve the reduction of 
A&L's share capital and amendments to the A&L Articles necessary to implement the 
Scheme and any other resolutions that may be necessary. 

The Santander General Shareholders Meeting will be convened for the purposes of 
considering and, if thought fit, passing resolutions to approve an increase in Santander's 
share capital necessary to issue the New Santander Shares under the Scheme and to give 
effect to the Acquisition.  For the resolutions to be validly passed, the meeting will 
require on first call the presence (in person or by proxy) of shareholders representing at 
least 50 per cent. of the voting capital of Santander (in which case the resolutions may be 
passed by a simple majority of the Santander Shares present or represented at such 
meeting).  On second call the meeting will require the presence (in person or by proxy) 
of shareholders representing at least 25 per cent. of the voting capital of Santander (in 
which case, if shareholders representing less than 50 per cent. of the voting capital of 
Santander are present (either in person or by proxy) at the meeting, the resolutions must 
be passed by shareholders representing at least two thirds of the Santander Shares present 
or represented at such meeting, and if shareholders representing 50 per cent. or more of 
the voting capital of Santander are present or represented at the meeting, the resolutions 
may be passed by shareholders representing a simple majority of the Santander Shares 
present or represented at such meeting).  It is expected that the meeting will be held on 
second call.  Santander has, however, reserved the right to satisfy in full or in part its 
obligation to issue the New Santander Shares to A&L Shareholders through the delivery 
of Santander Shares from treasury stock.  If Santander elects to do this, then the 
Santander General Shareholders Meeting may not be required.  

Once the necessary approvals from the A&L Shareholders and, if required, Santander 
Shareholders have been obtained and the other Conditions have been satisfied or (where 
applicable) waived, the Scheme will become effective upon sanction by the Court and 
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registration of the Court Orders by the Registrar of Companies in England and Wales.  
Upon the Scheme becoming effective, it will be binding on all A&L Shareholders, 
irrespective of whether they attended or voted at the Court Meeting or the A&L 
Extraordinary General Meeting. 

12. De-listing of A&L Shares 

The London Stock Exchange and the UK Listing Authority will be requested 
respectively to cancel trading in A&L Shares on the London Stock Exchange's market 
for listed securities and the listing of the A&L Shares from the Official List. The last day 
of dealings in A&L Shares on the London Stock Exchange is expected to be the Business 
Day immediately prior to the Effective Date and no transfers will be registered after 6:00 
p.m. on that date.  On the Effective Date, share certificates in respect of A&L Shares will 
cease to be valid and should be destroyed.  In addition, entitlements to A&L Shares held 
within the CREST system will be cancelled on the Effective Date. 

13. Regulatory Clearances 

The Acquisition is conditional upon obtaining merger control approvals and regulatory 
clearances from the Financial Services Authority, the CNMV and the Bank of Spain as 
well as certain other regulatory bodies in other jurisdictions.  It is expected that, subject 
to the satisfaction or, where relevant, waiver, of all of the conditions to the Scheme, the 
Scheme will become effective and the Acquisition completed in or around October 2008. 

14. Settlement, listing and dealing 

Applications will be made for the New Santander Shares issued in the Acquisition to be 
listed on the Bolsas de Valores, quoted through the Automated Quotation System of the 
Bolsas de Valores and cleared and settled through Iberclear, the Spanish clearance and 
settlement system.  Iberclear and its member entities maintain a book-entry system on 
which details of shareholders' holdings of, and trades, in Santander Shares will be 
recorded.  A statement of ownership of Santander Shares will not be issued by Iberclear 
or its member entities unless one is requested by the Santander Shareholder.  Such 
statement is not a definitive certificate of title.  In addition, to the extent required under 
Spanish law and regulation, Santander will publish, and have registered and approved, a 
prospectus in connection with the offer, issue and/or the subsequent listing on the Bolsas 
de Valores of the Santander Shares to be delivered in connection with the Acquisition.   

Trades in the New Santander Shares (being Spanish securities) are not capable of being 
settled within the usual UK settlement systems.  Accordingly, in order to facilitate the 
holding of interests in New Santander Shares by A&L Shareholders and the trading of 
such interests in the UK, A&L Shareholders are expected to be issued CDIs representing 
entitlements to the relevant New Santander Shares. 

It is proposed that, following successful completion of the Acquisition, appropriate 
applications will be made to list the New Santander Shares on the London, Milan, New 
York (through ADRs), Lisbon, Mexican and Buenos Aires stock exchanges.  

Further details on settlement, listing, dealing and CDIs will be included in the Scheme 
Document. 
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15. Taxation 

Under Spanish law, Santander is generally required to withhold 18 per cent. on account 
of Spanish Non Resident Income Tax on dividend payments to Santander Shareholders 
not resident in Spain for tax purposes and not acting through a permanent establishment 
in Spain.  

However, certain non-Spanish tax resident Santander Shareholders may be eligible to 
benefit from an exemption or a withholding reduced rate under Spanish domestic law or 
under the provisions of an applicable double tax treaty entered into between Spain and 
such non-resident shareholder's country of residence.  Where this is the case, Santander 
will not be obliged to levy such withholding or will make it at the relevant reduced rate, 
provided that the non-resident Santander Shareholder provides evidence of its right to 
benefit from such exemption or withholding reduced rate by furnishing Santander 
(through the appropriate intermediaries) with a certificate of tax residence duly issued by 
the tax authorities of its country of residence in force at the time the dividend is payable.   

In addition, according to Spanish domestic law, for individuals resident in the European 
Union or in a country with which there is an effective exchange of information for tax 
purposes as defined in Spanish Law 36/2006 and which do not operate in Spain through 
a permanent establishment, dividends up to Euro 1,500 (aggregating all Spanish source 
dividends which such individuals may obtain in a calendar year) are exempt from 
Spanish taxation, subject to filing a refund claim with the Spanish tax authorities. 

16. Disclosure of interests in A&L 

In the time available, for reasons of confidentiality, Santander has not been able to 
establish whether it or any of the Santander Directors, or any party acting in concert with 
Santander (i) has any interest in or right to subscribe in respect of any relevant securities 
of A&L, or (ii) has any short positions in respect of relevant securities of A&L (whether 
conditional or absolute and whether in the money or otherwise), including any short 
position under a derivative, any agreement to sell or any delivery obligation or right to 
require another person to take delivery, or (iii) has borrowed or lent any relevant security 
of A&L (save for any borrowed shares which have been on-lent or sold).  Santander will, 
however,  be making enquiries in this respect after this announcement is made and will 
update the market when it has done so. 

17. General 

The Scheme Document will be despatched to A&L Shareholders and, for information 
only, to holders of options under A&L Share Option Schemes, in due course.  The 
Scheme Document will include full details of the Scheme, together with notices of the 
Court Meeting and the A&L Extraordinary General Meeting, the expected timetable and 
further information relating to the Santander Shares and will specify the necessary action 
to be taken by A&L Shareholders. 

The Acquisition will comply with the applicable rules and regulations of the UK Listing 
Authority, the London Stock Exchange and the City Code.  The Acquisition will be 
governed by English law and will be subject to the jurisdiction of the English courts and 
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the Conditions and further terms set out in Appendix I, and the full terms and conditions 
to be set out in the Scheme Document.  In addition, the Acquisition is subject to the 
applicable requirements of Spanish law and regulation. 

Santander is being advised by Merrill Lynch.  A&L is being advised by JPMorgan 
Cazenove, Morgan Stanley and Rothschild. 

18. Recommendation 

The Board of A&L, in considering the Santander offer, has given careful consideration to 
the current market uncertainties and to their potential impact on A&L. In these 
circumstances, the Board of A&L, which has been so advised by JPMorgan Cazenove, 
Morgan Stanley and Rothschild consider the terms of the Acquisition to be fair and 
reasonable.  In providing their advice to the A&L Board, JPMorgan Cazenove, Morgan 
Stanley and Rothschild have relied on the commercial assessments of the A&L Board.  
Accordingly, the A&L Board intends unanimously to recommend that A&L 
Shareholders vote in favour of the Scheme, as they have themselves agreed to 
irrevocably undertake to do (or procure to be done) in respect of their entire beneficial 
holdings of A&L Shares (amounting to, in aggregate, 217,524 A&L Shares, representing 
approximately 0.05 per cent. of the existing issued share capital of A&L).  All of these 
irrevocable undertakings will continue to be binding if a higher competing offer for A&L 
is made.  

In accordance with Rule 2.10 of the City Code, as at 11 July 2008: 420,917,175 A&L 
Shares were in issue and 6,254,296,579 Santander Shares were in issue.  The 
International Securities Identification Number for A&L is GB0000386143 and the 
International Securities Identification Number for Santander Shares is ES0113900J37. 

 
Enquiries:  

Santander  

Angel Santodomingo + 34 91 259 6514 

Merrill Lynch +44 (0) 207 628 1000 

Investment Banking  

Andrea Orcel 

Richard Slimmon 

 

Corporate Broking  

Simon Fraser  

A&L  

Stuart Dawkins 

Press Office 

+44 (0) 116 200 3088 

+44 (0) 116 200 3355 
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Mark Jones (Investor Relations) +44 (0) 116 200 4492 

JPMorgan Cazenove +44 (0) 20 7588 2828 

Tim Wise 

Mike Collar 

 

Morgan Stanley + 44 (0) 207 425 8000 

Investment Banking 

Jason Windsor 

Alex Smith 

Corporate Broking 

Paul Baker 
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Rothschild  + 44 (0) 207 280 5000 

Anthony Salz 

Crispin Wright 

Ben Davey 

 

THIS ANNOUNCEMENT DOES NOT CONSTITUTE AN OFFER TO SELL, OR AN 
INVITATION TO SUBSCRIBE FOR OR PURCHASE, ANY SECURITIES OR THE 
SOLICITATION OF ANY APPROVAL IN ANY JURISDICTION, NOR SHALL THERE BE ANY 
SALE, ISSUANCE OR TRANSFER OF THE SECURITIES REFERRED TO IN THIS 
ANNOUNCEMENT IN ANY JURISDICTION IN CONTRAVENTION OF APPLICABLE LAW. 

The distribution of this announcement in jurisdictions other than Spain, the United Kingdom 
and the United States may be restricted by law and therefore persons into whose possession this 
announcement comes should inform themselves about, and observe, such restrictions. Any 
failure to comply with the restrictions may constitute a violation of the securities laws of any 
such jurisdiction.   

This announcement has been prepared for the purposes of complying with English law, the 
Listing Rules, the rules of the London Stock Exchange and the City Code and the information 
disclosed may not be the same as that which would have been disclosed if this announcement 
had been prepared in accordance with the laws and regulations of any jurisdiction outside of 
the United Kingdom. 

The New Santander Shares to be received by A&L Shareholders under the Scheme have not 
been, and will not be, registered under the Securities Act or under the securities laws of any 
state, district or other jurisdiction of the United States, or of Canada, Australia or Japan and no 
regulatory clearances in respect of the registration of New Santander Shares have been, or will 
be, applied for in any such  jurisdiction.  It is expected that the New Santander Shares will be 
issued in reliance upon the exemption from the registration requirements of that Act provided 
by Section 3(a)(10) thereof.  Under applicable US securities laws, A&L Shareholders who are 
or will be “affiliates” of A&L or Santander prior to, or of Santander after, the Effective Date 
will be subject to certain transfer restrictions relating to the New Santander Shares received in 
connection with the Scheme. 

A&L will prepare the Scheme Document which will be distributed to A&L Shareholders.  
Santander and A&L strongly advise A&L Shareholders to read the Scheme Document when it 
becomes available because it will contain important information relating to the Acquisition.  
Any response in relation to the Acquisition should be made only on the basis of the information 
contained in the Scheme Document.  This announcement does not constitute a prospectus or 
prospectus equivalent document.  A&L Shareholders are advised to read carefully the formal 
documentation in relation to the Acquisition once the Scheme Document has been dispatched. 



 

26 

Merrill Lynch, which is regulated in the United Kingdom by the Financial Services Authority, is 
acting exclusively for Santander as financial adviser and no one else in connection with the 
Acquisition and will not be responsible to anyone other than Santander for providing the 
protections afforded to customers of Merrill Lynch nor for providing advice in relation to the 
Acquisition, or any matter referred to herein. 

JPMorgan Cazenove, which is regulated in the United Kingdom by the Financial Services 
Authority, is acting exclusively for A&L as financial adviser and no one else in connection with 
the Acquisition and will not be responsible to anyone other than A&L for providing the 
protections afforded to customers of JPMorgan Cazenove nor for providing advice in relation 
to the Acquisition, or any matter referred to herein. 

Morgan Stanley, which is regulated in the United Kingdom by the Financial Services Authority, 
is acting exclusively for A&L as financial adviser and no one else in connection with the 
Acquisition and will not be responsible to anyone other than A&L for providing the protections 
afforded to customers of Morgan Stanley nor for providing advice in relation to the Acquisition, 
or any matter referred to herein. 

Rothschild, which is regulated in the United Kingdom by the Financial Services Authority, is 
acting exclusively for A&L as financial adviser and no one else in connection with the 
Acquisition and will not be responsible to anyone other than A&L for providing the protections 
afforded to customers of Rothschild nor for providing advice in relation to the Acquisition, or 
any matter referred to herein. 

Dealing Disclosure Requirements 

Under the provisions of Rule 8.3 of the City Code, if any person is, or becomes, “interested” 
(directly or indirectly) in one per cent. or more of any class of ”relevant securities” of 
Santander or A&L, all “dealings” in any “ relevant securities” of that company (including by 
means of an option in respect of, or a derivative referenced to, any such “relevant securities”) 
must be publicly disclosed by no later than 3.30 pm (London time) on the London business day 
following the date of the relevant transaction.  This requirement will continue until the date on 
which the Scheme becomes effective, or on which the “offer period” for the purposes of the City 
Code otherwise ends.  If two or more persons act together pursuant to an agreement or 
understanding, whether formal or informal, to acquire an “interest” in ”relevant securities” of 
Santander or A&L, they will be deemed to be a single person for the purpose of Rule 8.3. 

Under the provisions of Rule 8.1 of the City Code, all “dealings” in “relevant securities” of 
Santander or A&L by Santander or A&L, or by any of their respective “associates”, must be 
disclosed by no later than 12.00 noon (London time) on the London business day following the 
date of the relevant transaction. 

A disclosure table, giving details of the companies in whose “relevant securities” “dealings” 
should be disclosed, and the number of such securities in issue, can be found on the Panel's 
website at www.thetakeoverpanel.org.uk. 
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“Interests in securities” arise, in summary, when a person has long economic exposure, 
whether conditional or absolute, to changes in the price of securities. In particular, a person 
will be treated as having an "interest" by virtue of the ownership or control of securities, or by 
virtue of any option in respect of, or derivative referenced to, securities. 

This announcement contains forward-looking statements within the meaning of the US Private 
Securities Litigation Reform Act of 1995.  Forward looking statements may be identified by 
words such as “expects”, “anticipates”, “intends”, “plans”, “believes”, “seeks”, “estimates”, 
“will” or words of similar meaning and include, but are not limited to, statements about the 
expected future business and financial performance of Santander resulting from and following 
the implementation of the Scheme.  These statements are based on management's current 
expectations and are inherently subject to uncertainties and changes in circumstance.  Among 
the factors that could cause actual results to differ materially from those described in the 
forward looking statements are factors relating to satisfaction of the Conditions, Santander's 
ability to successfully combine the businesses of Santander and A&L and to realise expected 
synergies from the Acquisition, and changes in global, political, economic, business, 
competitive, market and regulatory forces, as well as those factors described under the 
headings 'Risk Factors' and 'Operating and Financial Review and Prospects' in Santander's 
annual report on Form 20-F for the year ended December 31, 2007, as filed with the US 
Securities and Exchange Commission.  Neither Santander nor A&L undertakes any obligations 
to update the forward-looking statements to reflect actual results, or any change in events, 
conditions, assumptions or other factors. 

No statement in this announcement is intended to constitute a profit forecast for any period, nor 
should any statements be interpreted to mean that earnings or earnings per share will 
necessarily be greater or lesser than those for the relevant preceding financial periods for 
either Santander or A&L as appropriate. 
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APPENDIX I 

Conditions to the Implementation of the Scheme and the Acquisition 

 

1. The Acquisition will be conditional upon the Scheme becoming effective by not later 
than 31 December 2008 or such later date (if any) as, subject to the City Code, A&L and 
Santander may agree and, if required, the Court may allow. 

2. The Scheme will be conditional upon: 

(a) approval of the Scheme by a majority in number representing three-fourths or 
more in value of the holders of A&L Shares (or the relevant class or classes 
thereof), present and voting, either in person or by proxy, at the Court Meeting 
and at any separate class meeting which may be required by the Court or at any 
adjournment of any such meeting; 

(b) the resolution(s) required to approve and implement the Scheme being duly 
passed by the requisite majority at the A&L Extraordinary General Meeting or 
any adjournment of that meeting; and 

(c) the sanction (with or without modification, but subject to each such 
modification being acceptable to Santander, acting reasonably) of the Scheme 
and the confirmation of any reduction of capital involved therein by the Court 
and an office copy of the Court Order and the minute of such reduction attached 
thereto being delivered for registration to the Registrar of Companies in 
England and Wales and in relation to the reduction of capital, being registered.  

3. In addition, A&L and Santander have agreed that, subject as stated in paragraph 4 below, 
the Acquisition will also be conditional upon the following matters, and, accordingly, the 
necessary actions to make the Scheme effective will not be taken unless such Conditions 
(as amended if appropriate) have been satisfied or waived: 

(a) any resolutions of Santander Shareholders required in connection with the 
proposed increase in Santander's share capital required to issue the New 
Santander Shares being passed at the Santander General Shareholders Meeting 
or any adjournment of that meeting; 

(b) the approval by, and/or filing or registration with, the CNMV of the applicable 
documentation relating to the issue, offer and/or the subsequent listing on the 
Bolsas de Valores of the Santander Shares to be delivered in connection with 
the Acquisition (including any necessary prospectuses and supplement or 
additional information to such prospectuses) and any other documents the 
CNMV may require for any such approval, filing or registration (including the 
communication from the Bank of Spain regarding the no-objection to the capital 
increase);  

(c) the Financial Services Authority (the "FSA") indicating pursuant to section 
184(1) of the Financial Services and Markets Act 2000 (as amended) 
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("FSMA"), in terms reasonably satisfactory to Santander, that it approves any 
acquisition of:  

(i) control over any UK authorised person; 

(ii) (if applicable) any additional kind of control over any UK authorised 
person; or 

(iii) (if applicable) any increase in a relevant kind of control which is already 
held over any UK authorised person, 

in each case within the meaning of Part XII of FSMA which would take place 
as a result of the Acquisition or its implementation, or the FSA being treated as 
having given such approval under section 184(2) of FSMA;  

(d) the Bank of Spain giving consent to the Acquisition insofar as it entails the 
indirect acquisition by Santander of non-EU credit entities directly or indirectly 
owned by A&L; 

(e) insofar as the Acquisition constitutes, or is deemed to constitute, a concentration 
with a Community dimension within the scope of Council Regulation (EEC) 
139/2004 (as amended) (the “Regulation”): 

(i) the European Commission indicating, in terms reasonably satisfactory to 
Santander, that it does not intend to initiate proceedings under Article 
6(1)(c) of the Regulation in respect of, arising from or in relation to the 
proposed acquisition of A&L by Santander or any aspect thereof (or being 
deemed to have done so under Article 10(6) of the Regulation); and/or 

(ii) in the event that any aspect of the Acquisition is referred to the Office of 
Fair Trading in the United Kingdom under Article 9 of the Regulation, the 
Office of Fair Trading or the appropriate Minister indicating, in terms 
reasonably satisfactory to Santander, that it is not the intention of the 
Office of Fair Trading or the appropriate Minister to refer the proposed 
acquisition of A&L by Santander or any matter arising therefrom or 
related thereto to the Competition Commission and the deadline for 
appealing the relevant decision to the Competition Appeal Tribunal 
having expired with no appeal having been lodged beforehand; and/or 

(iii) in the event that any aspect of the Acquisition is referred under Article 9 
of the Regulation to a competent authority of any other European Union 
or EFTA states, each such authority confirming that the Acquisition may 
proceed on terms reasonably satisfactory to Santander;  

(f) no Third Party having decided to take, institute, implement or threaten any 
action, proceeding, suit, investigation, enquiry or reference, or having required 
any such action to be taken or otherwise having done anything or having 
enacted, made or proposed any statute, regulation, decision or order and there 
not continuing to be outstanding any statute, regulation, decision or order or 
having taken any other steps which would or is reasonably likely to: 
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(i) make the Acquisition, its implementation or the acquisition of any A&L 
Shares by any member of the Wider Santander Group void, unenforceable 
or illegal under the laws of any jurisdiction or otherwise restrict, prohibit, 
delay or otherwise interfere with the implementation of, or impose 
additional material conditions or obligations with respect to, or otherwise 
challenge or require material amendment of the Acquisition; 

(ii) require, prevent or delay the divestiture or materially alter the terms 
envisaged for a proposed divestiture by any member of the Wider 
Santander Group or by any member of the Wider A&L Group of all or any 
part of their respective businesses, assets or properties or impose any 
limitation on their ability to conduct their respective businesses (or any of 
them) or to own any of their respective assets or properties or any part 
thereof, which in any such case is material in the context of the Wider 
Santander Group or the Wider A&L Group in either case taken as a whole; 

(iii) impose any material limitation on, or result in a material delay in, the 
ability of any member of the Wider Santander Group to acquire or hold or 
to exercise effectively, directly or indirectly, all or any rights of ownership 
of shares or other securities (or the equivalent) in A&L or on the ability of 
any member of the Wider A&L Group or any member of the Wider 
Santander Group to hold or exercise effectively any rights of ownership of 
shares or other securities in or to exercise management control over any 
member of the Wider A&L Group, which in any such case is material in 
the context of the Wider A&L Group taken as a whole; 

(iv) require any member of the Wider Santander Group or the Wider A&L 
Group to acquire or offer to acquire any shares or other securities (or the 
equivalent) in any member of the Wider A&L Group or any asset owned 
by any third party (other than in the implementation of the Acquisition), 
which is material in the context of the Wider A&L Group taken as a 
whole; 

(v) require, prevent or delay a divestiture, by any member of the Wider 
Santander Group of any shares or other securities (or the equivalent) in 
A&L; 

(vi) result in any member of the Wider A&L Group ceasing to be able to carry 
on business under any name which it presently does so the effect of which 
is material in the context of the Wider A&L Group taken as a whole; 

(vii) impose any material limitation on the ability of any member of the Wider 
Santander Group or any member of the Wider A&L Group to integrate or 
co-ordinate all or any part of its business with all or any part of the 
business of any other member of the Wider Santander Group and/or the 
Wider A&L Group which is adverse to and material in the context of the 
Wider A&L Group taken as a whole; or  
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(viii) otherwise affect the business, assets, profits or prospects of any member 
of the Wider Santander Group or any member of the Wider A&L Group in 
a manner which is adverse to and material in the context of the Wider 
Santander Group taken as a whole or the Wider A&L Group taken as a 
whole (as the case may be); 

and all applicable waiting and other time periods during which any such Third 
Party could decide to take, institute or threaten any such action, proceeding, 
suit, investigation, enquiry or reference or otherwise intervene under the laws of 
any jurisdiction in respect of the Acquisition, the Scheme or the proposed 
acquisition of any A&L Shares having expired, lapsed, or been terminated; 

(g) all necessary or appropriate notifications, applications and/or filings having 
been made in connection with the Acquisition and all necessary waiting periods 
(including any extensions thereof) in connection therewith under any applicable 
legislation or regulation of any jurisdiction having expired, lapsed or been 
terminated (as appropriate) and all statutory and regulatory obligations in any 
jurisdiction having been complied with in connection with the Scheme and all 
Authorisations necessary or reasonably deemed appropriate by Santander in any 
jurisdiction for or in respect of the Acquisition and the acquisition or the 
proposed acquisition of any shares or other securities in, or control of, A&L by 
any member of the Wider Santander Group having been obtained in terms and 
in a form reasonably satisfactory to Santander from all appropriate Third Parties 
or (without prejudice to the generality of the foregoing) from any person or 
bodies with whom any member of the Wider A&L Group or the Wider 
Santander Group has entered into contractual arrangements and all such 
Authorisations necessary or reasonably deemed appropriate by Santander to 
carry on the business of any member of the Wider A&L Group in any 
jurisdiction having been obtained, in each case where the direct consequence of 
a failure to make such notification or filing or to wait for the expiry, termination 
or lapsing of any such waiting period or to comply with such obligation or 
obtain such Authorisation would have a material adverse effect on the Wider 
A&L Group taken as a whole and all such Authorisations remaining in full force 
and effect at the Effective Date and there being no notice or intimation of an 
intention to revoke, suspend, restrict, modify or not to renew such 
Authorisations; 

(h) save as fairly disclosed by or on behalf of A&L to Santander or as publicly 
announced to a Regulatory Information Service by or on behalf of A&L (in each 
case) prior to the date of this announcement, there being no provision of any 
arrangement, agreement, licence, permit, lease or other instrument to which any 
member of the Wider A&L Group is a party or by or to which any such member 
or any of its assets is or may be bound or be subject which, or any event or 
circumstance having occurred which under any agreement, arrangement, 
licence, permit, lease or other instrument which any member of the Wider A&L 
Group is a party to or to which any member of the Wider A&L Group or any of 
its assets may be bound, entitled or subject would result in, as a consequence of 
the Acquisition or the acquisition or the proposed acquisition by any member of 
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the Wider Santander Group of any shares or other securities (or the equivalent) 
in A&L or because of a change in the control or management of any member of 
the A&L Group or otherwise, could or might reasonably be expected to result 
in, in any such case to an extent which is material in the context of the Wider 
A&L Group taken as a whole: 

(i) any monies borrowed by, or any other indebtedness, actual or contingent, 
of any member of the Wider A&L Group being or becoming repayable, or 
capable of being declared repayable, immediately or prior to its or their 
stated maturity, or the ability of any such member to borrow monies or 
incur any indebtedness being withdrawn or inhibited or becoming capable 
of being withdrawn or inhibited; 

(ii) the rights, liabilities, obligations, interests or business of any member of 
the Wider A&L Group under any such arrangement, agreement, licence, 
permit, lease or instrument or the interests or business of any member of 
the Wider A&L Group in or with any other firm or company or body or 
person (or any agreement or arrangements relating to any such business or 
interests) being terminated or adversely modified or affected or any 
onerous obligation or liability arising or any adverse action being taken 
thereunder; 

(iii) any member of the Wider A&L Group ceasing to be able to carry on 
business under any name under which it presently does so; 

(iv) any assets or interests of, or any asset the use of which is enjoyed by, any 
member of the Wider A&L Group being or falling to be disposed of or 
charged or any right arising under which any such asset or interest could 
be required to be disposed of or charged or could cease to be available to 
any member of the Wider A&L Group otherwise than in the ordinary 
course of business; 

(v) the creation or enforcement of any mortgage, charge or other security 
interest over the whole or any part of the business, property or assets of 
any member of the Wider A&L Group; 

(vi) the value of, or the financial or trading position or prospects of any 
member of the Wider A&L Group being prejudiced or adversely affected; 

(vii) the creation of any liability (actual or contingent) by any member of the 
Wider A&L Group; or 

(viii) any liability of any member of the Wider A&L Group to make any 
severance, termination, bonus or other payment to any of the directors or 
other officers; 

(i) except as fairly disclosed by or on behalf of A&L to Santander, or disclosed in 
the Annual Report and Accounts, or as publicly announced to a Regulatory 
Information Service by or on behalf of A&L (in each case) prior to the date of 
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this announcement, no member of the Wider A&L Group having since 31 
December 2007: 

(i) (save as between A&L and wholly-owned subsidiaries of A&L and save 
for the issue of A&L Shares on the exercise of options granted under the 
A&L Share Option Schemes or pursuant to A&L’s dividend reinvestment 
scheme) issued or agreed to issue or authorised or proposed the issue of 
additional shares or securities of any class, or securities convertible into or 
exchangeable for shares, or rights, warrants or options to subscribe for or 
acquire any such shares, securities or convertible securities; 

(ii) recommended, declared, paid or made or proposed to recommend, 
declare, pay or make any bonus, dividend or other distribution (whether in 
cash or otherwise) save for the proposed interim dividend of 18 pence per 
A&L Share to be declared prior to the Effective Date and other than by 
any wholly-owned subsidiary of A&L; 

(iii) save for transactions between A&L and its wholly-owned subsidiaries or 
between such wholly-owned subsidiaries, merged with or demerged or 
acquired any body corporate, partnership or business or acquired or 
disposed of, or transferred, mortgaged or charged or created any security 
interest over, any assets or any right, title or interest in any asset 
(including shares and trade investments) or authorised, proposed or 
announced any intention to do so in each case other than in the ordinary 
course of business;  

(iv) save as between A&L and its wholly-owned subsidiaries or between such 
wholly-owned subsidiaries, made, authorised, proposed or announced an 
intention to propose any change in its loan capital other than in the course 
of carrying out its current banking activities;  

(v) issued, authorised or proposed the issue of any debentures, or (save as 
between A&L and its wholly-owned subsidiaries or between such 
wholly-owned subsidiaries) incurred or increased any indebtedness or 
contingent liability, in any such case otherwise than in a manner which is 
materially consistent with business of the Wider A&L Group; 

(vi) entered into or varied or announced its intention to enter into or vary any 
contract, transaction, arrangement or commitment (whether in respect of 
capital expenditure or otherwise) (otherwise than in the ordinary course of 
business) which is of a long term, unusual or onerous nature, or which 
involves or could involve an obligation of a nature or magnitude which is, 
in any such case, material in the context of the Wider A&L Group or 
which is or is likely to be materially restrictive on the business of any 
member of the Wider A&L Group or the Wider Santander Group; 

(vii) entered into or varied the terms of any contract, service agreement or any 
arrangement with any director or senior executive of any member of the 
Wider A&L Group;  
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(viii) proposed, agreed to provide or modified the terms of any share option 
scheme, incentive scheme, or other benefit relating to the employment or 
termination of employment of any employee of the Wider A&L Group; 

(ix) made or agreed or consented to any significant change to the terms of the 
trust deeds constituting the pension schemes established for its directors, 
employees or their dependants or the benefits which accrue, or to the 
pensions which are payable, thereunder, or to the basis on which 
qualification for, or accrual or entitlement to, such benefits or pensions are 
calculated or determined or to the basis on which the liabilities (including 
pensions) of such pension schemes are funded or made, or agreed or 
consented to any change to the trustees involving the appointment of a 
trust corporation, which in any such case would be material in the context 
of the pension schemes operated by the A&L Group; 

(x) implemented, effected or authorised, proposed or announced its intention 
to implement, effect, authorise or propose any reconstruction, 
amalgamation, commitment, scheme or other transaction or arrangement 
other than in the ordinary course of business or between wholly owned 
members of the A&L Group; 

(xi) purchased, redeemed or repaid or proposed the purchase, redemption or 
repayment of any of its own shares or other securities or reduced or, save 
in respect of the matters mentioned in sub-paragraph (i) above, made any 
other change to any part of its share capital to an extent which (other than 
in the case of A&L) is material in the context of the Wider A&L Group 
taken as a whole; 

(xii) waived or compromised any claim otherwise than in the ordinary course 
of business which is material in the context of the Wider A&L Group 
taken as a whole; 

(xiii) (other than in respect of a member which is dormant and was solvent at 
the relevant time) taken or proposed any corporate action or (to the extent 
material in the context of the Wider A&L Group taken as a whole) had any 
legal proceedings instituted or threatened against it for its winding-up 
(voluntary or otherwise), dissolution, reorganisation or for the 
appointment of any administrator, administrative receiver, trustee or 
similar officer of all or any of its assets or revenues or any analogous 
proceedings in any jurisdiction or appointed any analogous person in any 
jurisdiction; 

(xiv) been unable, or admitted in writing that it is unable, to pay its debts or 
having stopped or suspended (or threatened to stop or suspend) payment 
of its debts generally or ceased or threatened to cease carrying on all or a 
substantial part of its business; or 

(xv) entered into any contract, commitment, agreement or arrangement or 
passed any resolution with respect to or announced an intention to effect 



 

35 

or propose any of the transactions, matters or events referred to in this 
paragraph (i);   

(j) except as fairly disclosed by or on behalf of A&L to Santander or disclosed in 
the Annual Report and Accounts, or as publicly announced to a Regulatory 
Information Service by or on behalf of A&L (in each case) prior to the date of 
this announcement, since 31 December 2007: 

(i) there having been no adverse change in the business, assets, financial or 
trading position, profits or prospects of any member of the Wider A&L 
Group which is material in the context of the Wider A&L Group taken as 
a whole; 

(ii) no litigation, arbitration proceedings, prosecution or other legal 
proceedings having been threatened, announced or instituted by or against 
or remaining outstanding against any member of the Wider A&L Group or 
to which any member of the Wider A&L Group is or may become a party 
(whether as plaintiff or defendant or otherwise) and no enquiry or 
investigation by or complaint or reference to any Third Party against or in 
respect of any member of the Wider A&L Group having been threatened, 
announced or instituted or remaining outstanding which, in any such case, 
might be reasonably likely to adversely affect any member of the Wider 
A&L Group to an extent which is material to the Wider A&L Group taken 
as a whole; 

(iii) no contingent or other liability having arisen or being likely to arise or 
having become apparent to Santander which is or would be likely to 
adversely affect the business, assets, financial or trading position or profits 
or prospects of any member of the Wider A&L Group to an extent which 
is material to the Wider A&L Group taken as a whole; and 

(iv) no steps having been taken and no omissions having been made which are 
likely to result in the withdrawal, cancellation, termination or 
modification of any licence held by any member of the Wider A&L Group 
which is necessary for the proper carrying on of its business and the 
withdrawal, cancellation, termination or modification of which is material 
and likely to adversely affect the Wider A&L Group taken as a whole; 

(k) except as fairly disclosed by or on behalf of A&L to Santander or disclosed in 
the Annual Report and Accounts, or publicly announced to a Regulatory 
Information Service by or on behalf of A&L, in each case prior to the date of 
this announcement, Santander not having discovered: 

(i) that any financial, business or other information concerning the Wider 
A&L Group publicly disclosed or disclosed to any member of the 
Santander Group at any time by or on behalf of any member of the Wider 
A&L Group is materially misleading, contains a misrepresentation of 
material fact or omits to state a material fact necessary to make the 
information contained therein not misleading; 
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(ii) that any member of the Wider A&L Group is subject to any liability, 
contingent or otherwise, which is not disclosed in the Annual Report and 
Accounts or Interim Results of A&L, and which is material in the context 
of the Wider A&L Group taken as a whole; or 

(iii) any information which affects the import of any information disclosed to 
Santander prior to the date of this announcement at any time by or on 
behalf of any member of the Wider A&L Group and which is material in 
the context of the Wider A&L Group taken as a whole; and 

(l) except as fairly disclosed by or on behalf of A&L to Santander or disclosed in 
the Annual Report and Accounts or publicly announced to a Regulatory 
Information Service by or on behalf of A&L, in each case prior to the date of 
this announcement, in relation to any release, emission, accumulation, 
discharge, disposal or other fact or circumstance which has impaired or is likely 
to impair the environment (including property) or harmed or is likely to harm 
human health, no past or present member of the Wider A&L Group (i) having 
committed any violation of any applicable laws, statutes, regulations, notices or 
other requirements of any Third Party; and/or (ii) having incurred any liability 
(whether actual or contingent) to any Third Party; and/or (iii) being likely to 
incur any liability (whether actual or contingent), or being required, to make 
good, remediate, repair, reinstate or clean up the environment (including any 
property), which (in each case) is material in the context of the Wider A&L 
Group taken as a whole. 

4. Santander reserves the right to waive in whole or in part all or any of the Conditions 
except Condition 1.  Santander will be under no obligation to waive or treat as satisfied 
any of the conditions in Condition 2 notwithstanding that the other Conditions may have 
been waived or satisfied and that there are no circumstances indicating that the relevant 
condition may not be capable of satisfaction. 

5. The Acquisition will lapse and the Scheme will not proceed if, before the date of the 
Court Meeting, the European Commission initiates proceedings under Article 6(1)(c) of 
the Regulation or there is a reference to the UK Competition Commission. 

6. Subject to the consent of the Panel, Santander reserves the right to elect to implement the 
Acquisition by way of a contractual offer.  In such event, such offer will be implemented 
on the same terms (subject to any revisions appropriate amendments, including (without 
limitation) an acceptance condition set at 90 per cent. (or such lesser percentage (not 
being less than 50 per cent.) as Santander may decide) of the shares to which such offer 
relates), so far as applicable, as those which would apply to the Scheme. 

7. If Santander is required by the Panel to make an offer for A&L Shares under the 
provisions of Rule 9 of the City Code, then Santander may make such alterations to any 
of the above conditions as are necessary to comply with the provisions of that Rule. 

8. The Acquisition and the Scheme will be governed by English law and be subject to the 
jurisdiction of the English courts.  The Acquisition will comply with the applicable rules 
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and regulations of the UK Listing Authority, the London Stock Exchange and the City 
Code and any applicable Spanish laws or regulations. 
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APPENDIX II 

Sources and Bases of Information 

 
Save as otherwise stated, the following constitute the bases and sources of certain information 
referred to in this announcement: 

1. The financial information relating to Santander has been extracted from its audited 
annual accounts for the years to which such information relates and the interim and 
quarterly unaudited financial statements as published by Santander for the relevant 
periods, all of which are prepared in accordance with IFRS. 

2. The financial information relating to A&L has been extracted from its audited annual 
accounts for the relevant periods as published by A&L, all of which are prepared in 
accordance with IFRS. 

3. The value placed on the entire issued ordinary share capital of A&L by the Acquisition is 
based on 420,917,175 A&L Shares in issue at the date of this announcement.   

4. All prices quoted for A&L Shares and Santander Shares are Closing Prices. 

5. The following exchange rate has been used in this announcement: Euro 1.2517:£1.00. 
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APPENDIX III 

Irrevocable undertakings  

The following persons have given or agreed to give irrevocable undertakings as described in 
paragraph 9 of this announcement in respect of the number of A&L Shares set out below (and 
any further shares acquired by them prior to the Effective Date):  

Name Number of A&L Shares 

Malcolm Aish 5,000 

Richard Banks 62,942 

Jane Barker 5,000 

Roy Brown 2,500 

David Bennett 60,489 

Ian Buchanan 50 

Rod Duke 5,250 

Mary Francis 1,700 

Mike McTighe 7,500 

Angus Porter 0 

Chris Rhodes 56,593 

Margaret Salmon 5,000 

Jonathan Watts 5,000 
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APPENDIX IV 

Definitions 

The following definitions apply throughout this announcement unless the context otherwise 
requires: 

“Abbey” Abbey National plc 

“Acquisition” the proposed acquisition by Santander of A&L by means of the 
Scheme of Arrangement; 

“A&L” Alliance & Leicester plc; 

“A&L Articles” the articles of association of A&L in force from time to time; 

“A&L Board” the board of directors of A&L as at the date of this announcement; 

“A&L Extraordinary 
General Meeting” 

the extraordinary general meeting of A&L Shareholders (and any 
adjournment thereof) to be convened in connection with the 
Acquisition; 

“A&L Group” A&L and its subsidiary undertakings; 

“A&L Share Option 
Schemes” 

The Company Share Option Plan, The Restricted Share Plan, The 
Deferred Bonus Plan, The Performance Share Plan, The Savings 
Related Share Option Plan and The Share Incentive Plan and “A&L 
Share Option Scheme” means any one of them; 

“A&L Shareholders” the registered holders of A&L Shares and “A&L Shareholder” means 
any of such holders; 

“A&L Shares” the ordinary shares of 50 pence each in the capital of A&L and “A&L 
Share” means any one of them; 

“Annual Report and 
Accounts” 

the annual report and accounts of A&L for the year ending 
31 December 2007; 

“Authorisations” authorisations, orders, grants, recognitions, confirmations, consents, 
licences, clearances, certificates, permissions or approvals; 

“Automated Quotation 
System” 

the electronic trading system which links the Bolsas de Valores (stock 
exchanges) in Spain; 

“Santander” Banco Santander S.A.; 

“Santander ADRs” the American Depositary Receipts of Santander, each representing 
one Santander Share; 

“Santander General 
Shareholders 
Meeting” 

the general shareholders meeting of Santander to be convened in 
connection with the proposed increase in Santander's share capital, if 
required; 
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“Santander Group” Santander and its subsidiary undertakings; 

“Santander Shares” the existing shares of Euro 0.50 each in the capital of Santander and 
“Santander Share” means any one of them; 

“Santander 
Shareholder Circular” 

the notice convening the Santander General Shareholders Meeting and the 
information and documentation to be made available to Santander 
Shareholders at the time such notice is published; 

“Santander 
Shareholders” 

holders of Santander Shares and “Santander Shareholder” means any 
one of them; 

“Bolsas de Valores” the Bolsas de Valores (stock exchanges) of Madrid, Barcelona, Bilbao 
and Valencia; 

“Business Day” a day (excluding Saturdays, Sundays and public holidays) on which 
banks are generally open for business in the City of London or 
Madrid, as applicable; 

“CDIs” or “Credit 
Depositary Interests” 

dematerialised depositary interests in CREST; 

“City Code” the City Code on Takeovers and Mergers; 

“Closing Price” the closing middle-market quotation of a A&L Share as derived from 
the London Stock Exchange Daily Official List or the closing market 
price of a Santander Share as derived from Bolsas de Valores (as the 
context requires); 

“CNMV” Comisión Nacional del Mercado de Valores, the Spanish securities 
regulator; 

“Companies Act” the Companies Act 2006, as amended; 

“Competition 
Commission” 

the body corporate known as the Competition Commission as 
established under section 45 of the Competition Act 1998, as 
amended; 

“Conditions” the conditions to the implementation of the Acquisition set out in 
Appendix I of this announcement and “Condition” means any one of 
them; 

“Court” the High Court of Justice in England and Wales; 

“Court Meeting” the meeting of the Scheme Shareholders (and any adjournment 
thereof) to be convened pursuant to an order of the Court pursuant to 
section 896 of the Companies Act for the purpose of considering and, 
if thought fit, approving the Scheme (with or without amendment); 

“Court Orders” the orders of the Court granted at the First Court Hearing (sanctioning 
the Scheme under section 899 of the Companies Act) and at the 
Second Court Hearing (confirming the reduction of capital provided 
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for by the Scheme under section 137 of the Companies Act 1985 (as 
amended or re-enacted), respectively or, where the context so 
requires, either of them;   

“CREST” the relevant system (as defined in the Regulations) in respect of which 
CRESTCo is the Operator (as defined in CREST); 

“CRESTCo” CRESTCo Limited; 

“Daily Official List” the daily official list of the London Stock Exchange; 

“Effective Date” the date on which the Scheme becomes effective in accordance with 
its terms; 

“Exchange Ratio” the ratio of 1 Santander Share for every 3 A&L Shares; 

“First Court Hearing” the hearing by the Court of the petition to sanction the Scheme under 
section 899 of the Companies Act; 

“FSMA” Financial Services and Markets Act 2000; 

“Hearing Record 
Time” 

6.00 p.m. on the Business Day immediately preceding the Second 
Hearing Date; 

“Iberclear” the Spanish clearance and settlement system of that name through 
which holdings of, and trades in, Santander Shares are, and the New 
Santander Shares will be, cleared and settled; 

“Interim Results” means the unaudited interim financial results of A&L for the six 
month period ending 30 June 2008; 

“JPMorgan 
Cazenove” 

JPMorgan Cazenove Limited; 

“Listing Rules” the Listing Rules of the UK Listing Authority; 

“London Stock 
Exchange” 

London Stock Exchange plc or its successor; 

“Meetings” the Court Meeting and the A&L Extraordinary General Meeting; 

“Merrill Lynch” Merrill Lynch International; 

“Morgan Stanley” Morgan Stanley & Co. Limited; 

“New Santander 
Shares” 

the Santander Shares proposed to be issued (or delivered in full or in 
part from treasury stock) and credited as fully paid pursuant to the 
Acquisition; 

“Offer” should Santander elect to make the Acquisition by way of a 
contractual offer, the recommended offer to be made by Santander for 
A&L, on the terms and subject to the conditions set out in this 
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announcement and to be set out in the formal offer document and 
where the context admits, any subsequent revision, variation, 
extension or renewal of such offer; 

“offer period” has the meaning given to it in the City Code; 

“Office of Fair 
Trading” or “OFT” 

the UK Office of Fair Trading; 

“Panel” the Panel on Takeovers and Mergers; 

“Regulations” the Uncertificated Securities Regulations 2001 (SI 2001/3755) 
including any modification thereof or any regulations in substitution 
therefore made under section 207 of the Companies Act and for the 
time being in force; 

“Regulatory 
Information Service” 

any of the services authorised from time to time by the Financial 
Services Authority for the purposes of disseminating regulatory 
announcements; 

“Rothschild” N M Rothschild & Sons Limited;  

“Scheme” or “Scheme 
of Arrangement” 

the proposed scheme of arrangement under sections 895 to 899 of the 
Companies Act between A&L and the holders of the Scheme Shares, 
with or subject to any modification thereof or in addition thereto or 
condition agreed by A&L and Santander and which the Court may 
think fit to approve or impose; 

“Scheme Document” the document to be posted to A&L Shareholders and others 
containing, inter alia, the Scheme and the notice of the Meetings; 

“Scheme 
Shareholders” 

the holders of Scheme Shares; 

“Scheme Shares” A&L Shares: 

(a) in issue on the date of this announcement; 

(b) (if any) issued after the date of this announcement and prior to 
the Voting Record Time; 

(c) (if any) issued on or after the Voting Record Time and at or 
prior to the Hearing Record Time either on terms that the 
original or any subsequent holder thereof shall be bound by the 
Scheme or, in the case of any such shares issued prior to the 
adoption of the amendment to the A&L Articles to be adopted 
at the A&L Extraordinary General Meeting, in respect of 
which the holder thereof shall have agreed in writing to be 
bound by the Scheme; 

“Securities Act” the United States Securities Act of 1933, as amended; 
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“Second Court 
Hearing” 

the hearing by the Court of the petition to confirm the reduction of 
capital provided for by the Scheme under section 137 of the 
Companies Act 1985 (as amended or re-enacted); 

“Third Party” a government, governmental, quasi-governmental, supranational, 
statutory, regulatory or investigative body, trade agency, court, 
association, institution or any other body or person in any jurisdiction; 

“UK Listing 
Authority” 

the Financial Services Authority in its capacity as the competent 
authority for listing under Part VI of the Financial Services and 
Markets Act 2000; 

“United Kingdom” or 
“UK” 

the United Kingdom of Great Britain and Northern Ireland and its 
dependent territories; 

“United States” or 
“US” 

the United States of America (including the states of the United States 
and the District of Columbia), its possessions and territories and all 
areas subject to its jurisdiction; 

“Voting Record Time” the time fixed by the Court and A&L for determining the entitlement 
to vote, respectively, at the Court Meeting and the A&L Extraordinary 
General Meeting as set out in the notices thereof; 

“Wider A&L Group” the A&L Group and associated undertakings and any other body 
corporate, partnership, joint venture or person in which the A&L 
Group and such undertakings (aggregating their interests) have an 
interest of more than 20 per cent. of the voting or equity capital or the 
equivalent; 

“Wider Santander 
Group” 

the Santander Group and associated undertakings and any other body 
corporate, partnership, joint venture or person in which the Santander 
Group and such undertakings (aggregating their interests) have an 
interest of more than 20 per cent. of the voting or equity capital or the 
equivalent. 

For the purposes of this announcement, “subsidiary”, “subsidiary undertaking”, “undertaking” 
and “associated undertaking” have the meanings given by the Companies Act. 

 

 


