BANCO SANTANDER, S.A.

2020 INFORMATION ON CORPORATE GOVERNANCE
AND REMUNERATIONS

= 2020 Annual corporate governance report

= 2020 Activities reports of the audit; nomination; remuneration; risk
supervision, regulation and compliance; responsible banking, sustainability
and culture; and innovation and technology committees

= 2020 Annual directors’ remuneration report

The corporate governance chapter of the consolidated directors’ report that forms part of
the 2020 Annual Report of Banco Santander, S.A. (Banco Santander) is attached. The entire
document is available on the Banco Santander's corporate website (www.santander.com).

This chapter includes the content of the 2020 annual corporate governance and remuneration
report, drafted in a free format as we have been doing since the entry into force of the relevant
Comision Nacional del Mercado de Valores's Circular, as well as the 2020 activities reports of
the audit; nomination; remuneration; risk supervision, regulation and compliance; responsible
banking, sustainability culture; and innovation and technology committees.

The chapter must be read in conjunction with the other sections of the 2020 Annual Report given
it fForms part of it. In addition, due to that circumstance, it must be noted that the automatic links
to other sections that are included in the attached document will not work.

The references to find the above mentioned information within the attached chapter are the
following:

=» 2020 Annual corporate governance report Entire corporate governance chapter

- 2020 Activities reports of the audit; nomination;  Sections 4.5, 4.6, 4.7, 4.8, 4.9
remuneration; risk, supervision and compliance; and 4.10, respectively
responsible banking, sustainability and culture;
and innovation and technology committees

Sections 6 (excluding section

> i ' ;
2020 Annual directors’ remuneration report 6.6), 9.4 and 9.5
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A NEW PURPOSE
FOR PEREDA

Our iconic headquarters
in the city of Santander,
Cantabria will become
a modern space for
culture and innovation,
epitomizing the new
Santander. On 22
December, the board
held its last meeting at
the Pereda building.
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- Cross references to find the information for each section of the

corporate governance and remuneration reports in the CNMV's
required format in this and other chapters of the annual report. See
sections 9.1 'Reconciliation with the CNMV's corporate governance

report model' and 9.4 'Reconciliation with the CNMV's

remuneration report model'.

Cross references to find the information supporting each response

to all recommendations in the CNMV'S Good Governance Code for
Listed Companies (Spanish Corporate Governance Code) in the

2020 corporate governance and other chapters of this annual

report. See section 9.3 'Table on compliance with and explanations

of recommendations on corporate governance'.
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1. 2020 Overview

‘Maintaining high standards of governance is critical to enabling our strategy and long-
term success. The covid-19 global health crisis has resulted in economic and social
distress on a scale that we have not seen in generations. The board acted swiftly and
decisively from the outset of the pandemic in support our customers, maintain the
strength of capital and liquidity position and ensure the effectiveness of the risk
management and compliance processes. The response of the Group provided positive
affirmation of its business and governance model in the face of extraordinary challenges

Despite the crisis, we continued to progress our governance goals and preserve strong
governance disciplines demonstrating effective oversight and control across the Group.
Board refreshment continued during the year, strengthening our skills and diversity with
the appointment of Luis Isasi, Sergio Rial, R. Martin Chavez and Gina Diez. On behalf of
the board, | would like to thank Ignacio Benjumea, Esther Giménez-Salinas, Rodrigo
Echenique and Guillermo de la Dehesa for their invaluable service to the board and the
Group.

As part of our commitments of maintaining high governance standards, this year we
engaged an external independent expert to conduct the assessment of the board and its
committees which has provided a fresh perspective on areas for improvement.

Effective succession planning of our board directors and members of senior
management remains a priority. This year we refreshed our senior managers succession
policy and commissioned a review of our succession plans methodology from an
external independent advisor who confirmed that our processes are aligned with best
industry practice.

We introduced new governance models for the One Santander in Europe initiative and
for PagoNxt to promote key strategic goals and support our growth plans.

We will remain committed to working together effectively to improve our governance,
providing robust oversight of the Group to achieve our purpose'.

Bruce Carnegie-Brown, Lead independent director

1.1 Board skills and diversity

Appointments in 2020

In 2020 a number of changes were made to the board’s + Luis Isasi was appointed external director at our annual
composition to further enhance its diversity and strengthen general meeting held on 3 April 2020 (April 2020 AGM) to
its skills, specifically those identified as desirable in prior fill the vacancy left by Guillermo de la Dehesa. See section
board evaluations. As at December 2020, the board 3.4 'April 2020 AGM'. Mr Isasi has a strong track record in
comprised 40% of women, meeting its target of 40-60% finance, retail and investment banking, and capital markets.

minimum and maximum representation of either gender,
ahead of the 2021 timeline. The main board changes in 2020
were as follows:

He held executive roles at JP Morgan in New York and First
National Bank of Chicago in London. In 1987, he joined
Morgan Stanley, where he was managing director of
investment banking for Europe and chairman and country
head for Spain. He has vast experience in many sectors and
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international markets, as well as a wide institutional
network within Spain. See section 4.1 'Our directors'.

Sergio Rial was appointed executive director at the April
2020 AGM to fill the vacancy left by Ignacio Benjumea. See
section 3.4 'April 2020 AGM'.

Mr Rial joined Santander in 2015 as chairman of the board
of directors of Banco Santander (Brasil), S.A. He is currently
the regional head for South America as well as chief
executive officer (CEO) and vice-chairman of Banco
Santander (Brasil), S.A. He brings extensive executive
experience in banking and finance, and has a deep
understanding of Latin American markets, especially Brazil.
His nationality and background in multinational groups
across geographical areas and sectors, such as Cargill Inc.,
Seara Foods and Marfrig Global Foods, increase the board'’s
international diversity and experience and give it a valuable
perspective on environmental and social issues. See section
4.1 'Our directors'.

R. Martin Chavez was appointed independent director at the
annual general meeting held on 27 October 2020 (October
2020 AGM) to fill the vacancy left by Esther Giménez-
Salinas. See section 3.5 'October 2020 AGM".

Mr Chavez was Chief technology officer (CTO) and co-
founder of Quorum Software Systems, global head of
energy derivatives at Credit Suisse Financial Products and
CEO and co-founder of Kiodex. In 2005, he joined Goldman
Sachs, where he was a partner from 2006 to 2019 and held
various executive positions during his tenure. He brings
extensive knowledge of the global financial and information
technology (IT) sectors to enhance the board's digital
capabilities. He also enhances the geographical and
international diversity. See section 4.1 'Our directors'.

Gina Diez was co-opted as an independent director on 22
December 2020 to fill the vacancy left by external director
Rodrigo Echenique. The board submitted her nomination to
our annual general meeting called for 25 or 26 March 2021,
at first or second call respectively (2021 AGM) for
ratification. See section 3.6 'Our coming 2021 AGM'.

Ms Diez is the founder and president of Grupo Diarq and
Universidad Centro and served as an independent director
of Banco Santander México. She contributes to the board’s
gender and geographic diversity, and brings broad
international experience. She has substantial knowledge of
one of the group'’s key strategic markets, Mexico. Her
expertise spans numerous sectors (real estate, education,
banking), and responsible business and sustainability. See
section 4.1 'Our directors'.

The above changes have enhanced the board’s financial,
technological and digital capabilities and international
diversity, bolstering experience in very significant markets for
the group (such as Brazil, the US and Mexico) and ensuring
the board is well placed to deliver on our current and future
strategies.

With the addition of Gina Diez, 40% of the board members
are women, in line with the gender equality target set by the
board for 2021, which was first achieved in 2019. The
proportion of independent board members has risen to
66.67%.

Economic

Risk management
and financial review

and compliance

Renewal of the board

Stepping down Taking up role

Guillermo de la Dehesa (external)  Luis Isasi (external)

Ignacio Benjumea (external) Sergio Rial (executive)

Esther Giménez-Salinas

(independent) R.Martin Chavez (independent)

Rodrigo Echenique (external) Gina Diez (independent)

The board's renewal is underpinned by a structured induction
programme tailored for each newly appointed director to
support them in assuming their new role in Banco Santander,
whilst addressing any development needs identified, where
applicable, during the recruitment process. See 'Training of
directors and induction programmes for new directors' in
section 4.3.

Strong succession planning

Succession planning is a key element of our good governance
as it ensures orderly leadership transitions, as well as board
continuity and stability. It is a yearly cycle with a well-defined
methodology and timelines, and a clear allocation of
responsibilities. We also use specific performance indicators
and review them each year. The nomination committee and
board provide input to the plans and review performance as
part of regular updates. The strength of the pipeline for each
position is based on the number of candidates and how
immediately qualified they are, with development and
training plans in place where required.

We refreshed our succession policy for managerial roles
throughout the group and our policy for the selection,
suitability assessment and succession of directors. The
changes aim to boost talent pipelines across functions, with
diversity a priority. We also assessed succession plans for key
geographies and implemented a new selection process for
top executives.

Given the importance that the Group places in succession
planning, an external opinion was sought in relation to our
succession policy and associated succession processes. The
review concluded that succession arrangements and
framework for the board and critical roles throughout the
Group meet regulatory requirements and align with industry
best practice. See section 1.5 ‘Achievement of our 2020

goals'.

1.2 Board effectiveness

Covid-19

In 2020, the pandemic’s unprecedented effect on health and
the global economy required a rapid, coordinated and
sustained response from Grupo Santander to safeguard the
interests of our business and broader stakeholders.

The board and its committees, which continued their
oversight of planned business initiatives, held extraordinary
meetings to check on immediate, tactical crisis management
efforts:
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+ The board approved the voluntary 50% reduction of the
chairman and CEO maximum remuneration (salary and
bonus) for 2020 in relation to their remuneration in 2019
and the 20% reduction in board of directors' annual
allotment and attendance fees for the balance of 2020, with
effect from 1 April 2020, with the amounts saved being
allocated to finance relief efforts to address the impact of
covid-19. See section 1.3 'Alignment of executive
compensation with the Group objectives and the covid-19
crisis'.

The board cancelled the final dividend for 2019 and the
dividend policy for 2020 on 2 April, on the European Central
Bank (ECB)'s recommendation to financial institutions amid
unparalleled uncertainty.

Shareholders gave their approval to resume dividend
payments at the October 2020 AGM with a dividend for the
equivalent of EUR 0.10 per share in newly issued shares
against the 2019 results, as well as a payment in 2021 of up
to EUR 0.10 per share as remuneration against 2020. The
latter is contingent on the ECB's approval and
recommendations, a common equity tier 1 (CET1) ratio
maintained within or above our target range of 11-12%,

and the total payment not exceeding 50% of our
consolidated ordinary (underlying) profit. On 3 February
2021, Banco Santander made public its 2020 results and the
board's intention to pay a cash dividend of €2.75 cents per
share as shareholder remuneration for 2020, the maximum
allowed in accordance with the limits set by the ECB
recommendations. This dividend will be paid under the
resolution of the October 2020 AGM mentioned above. See
section 3.3 'Dividends'.

« In June, the audit committee approved the internal audit
covid-19 edition plan. It adds flexibility and rigour to
oversight whilst recognizing the impact of covid-19 on
group-wide internal audit.

Digital transformation

Given the impact of the new disruptive platforms on the
transformation of many industries, Grupo Santander aims to
become the best open financial services platform, acting
responsibly and earning the lasting loyalty of our people,
customers, shareholders and communities in a way that is
Simple, Personal and Fair.

During 2020, we ramped up our digital strategy through the
approval of One Santander, which provides a common, group-
wide business and operational platform with an initial focus
on Europe; and with PagoNxt, which combines our most
disruptive payment businesses into a single, autonomous
company.

Group and subsidiary board connectivity

Strengthening the links between the group board of directors
and the subsidiaries is key to effective governance oversight
and common values, ethics, controls and key business
matters. In 2020, the global pandemic heightened the need
for effective cross-border collaboration, which our proven
Group Subsidiary Governance Model (GSGM) supports. This
governance model is strengthened by the fact that a number
of Group non-executive directors also sit on the boards of our
principal units: Luis Isasi at Santander Espafia, Alvaro Cardoso
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at Banco Santander (Brasil), S.A. Homaira Akbari at Santander
Consumer USA Holdings Inc. and Bruce Carnegie-Brown at
Santander UK plc and Santander UK Group Holdings plc. See
section 7. 'Group structure and internal governance'.

Furthermore, and as in the previous year, the audit committee
chairman held two virtual conventions with fellow committee
members and subsidiary audit committee chairs:

+ On 15 July, the session covered group internal audit
challenges, financial information process and internal
Sarbanes-Oxley control, independent external audit
challenges and reflections on 2021 priorities.

+ On 19 November, the session covered the membership and
profile of group audit committees, risk provisioning and
emerging trends for group audit committees.

Similar meetings followed in previous years with subsidiary
risk committee chairs in September 2018 and audit
committee chairs in May 2019.

Feedback from participants has reinforced the value of the
meetings, confirming that they foster the group’s coordinated
approach and cross-border collaboration on key issues. More
meetings are planned for 2021 onwards.

Action plan 2020 following the board's assessment

The board undergoes a yearly performance review. Its 2019
assessment covered its composition and organization,
dynamics and internal culture, and committees’ performance,
as well as each director’s performance and contribution. The
resulting action plan enhanced the board'’s performance in
2020 with:

More expertise in finance, auditing, technology and
coverage of Latin American markets in its composition.

Balanced focus on regulatory compliance and strategy in an
increasingly demanding and uncertain economic and
geopolitical environment.

The timeliness of circulating relevant documents submitted
to the board for analysis on the board and the committees,
facilitating effective challenge and debate.

Training and upskilling programmes for directors to ensure
the proper performance of their duties and give
opportunities to interact with executives.

+ Optimal contribution from each board committee.
The action plan which was completed in 2020 was supervised

by the nomination committee. The board was regularly
informed about its progress.
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1.3 Alignment of executive compensation
with the Group objectives and the
covid-19 crisis

In 2020, the board of directors worked to ensure that the
Group's financial position was secure, complying with the
regulatory requirements for capital and risk, and at the same
time directly supported the communities in which the Group
is present. As regards compensation, the quantitative and
qualitative metrics in our variable remuneration scorecard
have allowed the Board of directors and the remuneration
committee to fix variable remuneration that is aligned with
the risks, capital, clients’ base and ordinary results situation of
the Group.

In addition, the Group has aligned its governance and
practices in 2020 to ensure that compensation is managed in
a conservative way. The board, upon recommendation from
the remunerations committee, approved the voluntary 50%
reduction of the chairman and CEO maximum remuneration
(salary and bonus) for 2020 in relation to their remuneration
in 2019 and the 20% reduction in board of directors' annual
allotment and attendance fees for the balance of 2020, with
effect from 1 April 2020, with the amounts saved being
allocated to finance relief efforts to address the impact of
covid-19. In addition, to ensure that remuneration aligns with
the results delivered, budget targets and metrics were not
adjusted for covid-19 conditions. This resulted in a 74%
reduction of the executive chairman's variable remuneration
and in a 79% reduction of the chief executive officer's variable
remuneration, after the exceptional adjustment agreed by the
board to comply with the reduction commitment mentioned
above, and 32.6% reduction of bonus pools for the top two
executive segments in the Group (c.250 employees).

1.4 Active shareholder engagement
during the pandemic

Since the beginning of the health crisis we have put in place
mechanisms to enable the full exercise by shareholders of
their rights while at the same time protecting their health and
maintaining engagement with them.

The pandemic struck hard in March, when we had already
called our April 2020 AGM, forcing us to make exceptional
decisions to adapt to the restrictions imposed by the
authorities.

Our board's monitoring of the pandemic, and its speed in
making the right call as restrictions on movement and
meetings were imposed, was key to providing our
shareholders with all necessary April 2020 AGM-related
information.

Economic

Risk management
and financial review

and compliance

The strength and flexibility of our corporate governance,
which has allowed remote attendance at the annual general
meetings since 2005 through our software application, made
it possible to hold the April 2020 AGM exclusively remotely,
avoiding the damage that would have been caused by
cancelling it, as well as complying with all our corporate
obligations without detriment to the rights of our
shareholders. Thanks to this, shareholders were able to
request clarifications, take the floor and put forward
proposals for items not included on the agenda at the April
2020 AGM. See section 3.4 'April 2020 AGM".

In October 2020, we held another general meeting to approve
the application of the 2019 results. This item was removed
from the April 2020 AGM agenda and deferred to a later
general meeting on the recommendation of the ECB due to
the health and economic crisis. See sections 3.3 'Dividends’
and 3.5 'October 2020 AGM".

The October 2020 AGM was held in a context of restrictions
on capacity, movement and non-essential activities in which
authorities advised against moving around. Although some
shareholders decided to attend in person, the option to do so
remotely allowed them to participate remotely on this
occasion as well with a real-time connection to the meeting
location, as well as to exercise their rights as they saw fit. The
protocol followed at the October 2020 AGM to deal with the
covid-19 restrictions was certified by AENOR.

In addition, shareholders were also able to participate in the
April 2020 AGM and October 2020 AGM (2020 AGMs)
through our channels of proxy-granting and distance voting
by electronic means, which include our digital platform,
mobile application and telephone line, as well as a live
broadcast on our website.

Our digital transformation and advances in IT over recent
years in our remote assistance application and distance
participation channels for the general meetings allowed us to
react to the covid-19 crisis with maximum efficiency.

In addition, during the pandemic we increased our
communication to shareholders through all our information
disclosure channels. The Shareholder and Investor Relations
team organized meetings, virtual events and specific
campaigns with our shareholders to maintain direct
communication with them and encourage their informed
participation in the 2020 AGMs, but at the same time
mitigating their exposure to the health risks of the pandemic.
This allowed us to retain shareholder confidence, as reflected
in the voting on the proposals submitted to the 2020 AGMs.
See sections 3.4 'April 2020 AGM' and 3.5 'October 2020
AGM'.
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1.5 Achievement of our 2020 goals

The 2019 annual report disclosed our corporate governance goals and priorities for 2020. The following chart describes how we

delivered on each priority.

2020 goals

How we have delivered

Santander share

With a view to creating long-term value for
shareholders, the board will supervise and
support the managers in applying our
strategy to make sure total shareholder
returns properly reflect the Group’s
solvency, results, corporate culture and
sustainable growth.

The uncertainty caused by covid-19 had a short-term impact on our share price.
But we delivered solid results thanks to our scale, our focus on customers and
our diversification, highlighting our good credit quality, strong capital
generation capacity and our work to help customers and communities cope with
the crisis.

Amid the pandemic, Banco Santander’s share price fell 29.0%, while the Stoxx
Europe 600 Banks index fell 24.5%. Several vaccines announced since
November brought a wave of optimism, causing investment capital to rotate
towards more cyclical industries, particularly banking. In Q4, the Stoxx Europe
600 Banks index rose 30.9%, with Santander’s share price rising 65.6%.

Strong succession plans

In 2020, succession planning will continue
to be a key priority in order to ensure a
reliable pipeline of candidates at all times.
We will proactively identify successors,
implement any training plans needed to
handle any succession event effectively.
Performance indicators in our succession
plans will continue to help us deliver
intended outcomes and supervise risks
implied in the succession of directors and
other key roles constantly. Regular
reporting to the board keeps it informed
about the process, its risks and its results at
all times.

Succession planning remained a priority in 2020. We reinforced the strength of
the pipeline of candidates to ensure effective and robust succession planning
through the assessment of them in core geographies, refreshing succession
plans for senior managers.

In 2020, key governance bodies held functional succession meetings, building a
strong pipeline of candidates with 24% more women identified as successors
than in 2079. Succession plans were set for 340 roles across the group, up from
335in 2079. 89% of the positions covered have a strong succession pipeline (an
increase from 84% in 2019). We have at least two successors who could be
immediately ready, or one successor who could be immediately ready and two
successors who could be ready in one to two years.

A review conducted on board and executive succession planning by an
independent third party confirmed their alignment with regulatory
requirements and industry best practice.

Remuneration policies adapted to the new business environment

The remuneration structures and schemes
for our executives must consider
environmental, social and governance-
related performance indicators that are
simple, transparent, measurable and
aligned with our public responsible
banking commitments.

Remuneration policies that are effective
and adapted to our culture and values as
well as the expectations of investors and
other stakeholders, are essential to our
strategy for sustainable growth.

During 2020 we have maintained a strong governance of remuneration in light
of covid-19 conditions (see section 1.3 'Alignment of executive compensation
with the Group objectives and the covid-19 crisis'). In addition, the remuneration
committee and the board of directors have taken into account responsible
banking factors for setting the 2020 remuneration through the qualitative
adjustments provided for in the remuneration policy.

Likewise, we have simplified the executive compensation framework that will
apply from 2021, by reducing the number of metrics used in the pool calculation
from 7 to 4, combining simplicity with the acknowledgment of the most
relevant aspects for clients, results, financial strength and the appropriate
management of the risk of the entity.
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How we have delivered

Communication with shareholders and investors as part of their engagement with the Group

Closer engagement and dialogue through
the channels and engagement activities
mentioned in our policy on communication
and engagement with shareholders and
investors will both encourage them to
exercise their rights and give them the
information they expect and provide them
with new opportunities to be involved in
our corporate governance in an effective
and sustainable manner in the long term,
in accordance with the laws transposing
the EU directive on shareholders' rights and
related implementing regulations.

If we maximise the disclosure and quality
of the economic-financial information we
publish in a transparent and effective
manner, we can retain the long-term trust
of our investors and society.

The pandemic stood out in our communication and engagement with
shareholders and investors in 2020. In application of our internal policy
(updated in February 2020), we implemented specific actions to meet our retail
and institutional shareholders’ expectations, facilitating their involvement in our
corporate governance despite the circumstances. See section 1.4 'Active
shareholder engagement during the pandemic'.

The nomination committee oversaw communication with shareholders and
proxy advisors, as well as the results of votes at the 2020 AGMs, to further
improve our corporate governance system. Our corporate communication
framework, which establishes the key processes on communication of
economic-financial, non-financial and corporate information throughout Group,
helps maximize the disclosure and quality of the information we make available
to the market. See section 3.1 'Shareholder engagement'.

Strategy to address climate-change risks and opportunities

We will supervise the fulfilment of our
public climate change commitments, add
environmental criteria to the group’s
governance and risk management, and
report on our progress transparently.

Transition towards a green economy by
financing sustainable projects, namely
renewable energy projects, that promote a
low-carbon economy and by supporting

the development of sustainable and smart
infrastructures will be very important in the
board's agenda.

The responsible banking, sustainability and culture committee discussed climate
change throughout 2020 to ensure we were upholding our climate
commitments (see section 'Sustainable finance' in the 'Responsible banking'
chapter). This includes embedding climate change considerations in our risk
management policies and processes, as well as in developing products and
engaging with our customers to support their journey towards a low-carbon
economy.

In particular, the responsible banking, sustainability and culture committee
closely monitored how we were addressing our commitments regarding our
own environmental footprint and green finance, and developing and
implementing a strategy to fulfil the Collective Commitment to Climate Action
to align our portfolios to the Paris Agreement on climate change.

The responsible banking, sustainability and culture committee also oversaw the
definition and implementation of a road map to act on the recommendations
from the Task Force on Climate-related Financial Disclosures (TCFD) and
supervisors and regulators' expectations and requirements.

See section 4.9 'Responsible banking, sustainability and culture committee
activities in 2020' and the 'Responsible banking' chapter for more details.

At the forefront of the best national and international practices

In 2020, we will continue to heed
recommendations from supervisors and
guidelines of national and international
organizations so that the operations and
internal regulations of our governing
bodies always follow best practice.

In particular, we will review any
amendments to the Spanish Corporate
Governance Code that may be approved. Its
initial proposal is in line with our corporate
governance framework in regard to
communication and engagement with
shareholders and investors, director
diversity and suitability assessments,
executive committee composition, board
organization and sustainability.

We closely followed the recommendations from supervisors and guidelines of
national and international organizations. In particular, we complied with all ECB
recommendations on dividend distribution. See section 3.3 'Dividends’.

Likewise, we adapted our corporate governance framework to the revision of
the Spanish Corporate Governance Code, made in June 2020. Among the salient
actions we carried out were the revision of the Rules and regulations of the
board, and modification of the composition of the responsible banking,
sustainability and culture committee, now formed entirely by non-executive
directors. See 'Rules and regulations of the board' in section 4.3. We also
adapted our whistleblowing channel, now accessible from our website and to
anyone related to Banco Santander.

These actions allowed us to fully comply with 60 of the 61 recommendations of
the Spanish Corporate Governance Code that apply to us, and partial compliance
with the remaining recommendation. See section 9.3 'Table on compliance with
or explanations of recommendations on corporate governance'.
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1.6 Priorities for 2021
Our board'’s priorities for 2021 are:

* Long-term shareholder value

Focusing on long-term shareholder value as well as
supervising and supporting the management team in
implementing our strategy, so that shareholder returns
appropriately reflect the group's solvency, results, corporate
culture and sustainable growth.

 Covid-19

Overseeing our response to the pandemic and our risk
management of the economic crisis. It will prioritize the
wellbeing of our employees, customers and shareholders by
supporting our communities and continuing to build trust,
underpinned by the strength of our business model, our
strategy and the robust leadership of our teams.

« Strategic growth initiatives

Working on the group’s strategic growth priorities, which are
critical to becoming the world's best open financial services
platform. Our initiatives include: One Santander, which is a
common operational and business model created to
transform the way we serve our customers, providing a
simpler and enhanced customer experience; PagoNxt, which
is an autonomous global payment platform to combine our
payments businesses and banks around the world,
accelerating the deployment of payment solutions to our
customers globally, and is critical to building One Santander;
and the digital consumer bank, integrating our fast-growing
consumer lending business, Santander Consumer Finance
(SCF), with Openbank to transform our digital proposition.

* Responsible Banking - embedding ESG in all we do

Driving Santander’s efforts to deliver profit with a clear
purpose, to help people and businesses prosper in the years
ahead, and to build a more responsible bank. It will also
oversee the implementation of its decisions to support the
Paris Agreement targets and focus on delivering the targets
we set for ourselves; to raise and facilitate EUR 120 billion in
green finance, and to financially empower 10 million people,
by 2025.

* High governance standards

Maintaining high standards of governance to fulfil our
strategy and ensure long-term success. This will help ensure
our ongoing effectiveness and alignment with best practice.
In particular, it will continue to instil strong governance
disciplines as a key enabler to effective oversight and control
across the group, making sure our corporate governance
framework takes into account supervisory body
recommendations as well as national and international
guidelines.
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2. Ownership structure

- Broad and balanced shareholder base

- A single class of shares

- Authorised capital in line with best practices providing the necessary Flexibility

2.1 Share capital

Our share capital is represented by ordinary shares, each with
a par value of 0.50 euros. All shares belong to the same class
and carry the same rights, including voting and dividends.

There are no bonds or securities that can be converted into
shares other than contingent convertible preferred securities
(CCPS), which are mentioned in section 2.2 'Authority to
increase capital'.

At 31 December 2020, Banco Santander had a share capital of
EUR 8,670,320,651 represented by 17,340,641,302 shares.

The share capital was amended only once in 2020, through a
capital increase on 3 December to allow for remuneration of
EUR 0.10 per share in newly issued shares. This was
announced by the board on 29 July after it had postponed in
March the decision on the application of results for the 2019
financial year on the ECB’s 27 March recommendation in light
of the covid-19 pandemic. With this increase, which had been
approved at the October 2020 AGM, Banco Santander issued
a total of 722,526,720 new shares representing 4.35% of the
share capital. These new shares began trading on 11
December. See section 3.5 'October 2020 AGM".

We have a broad and balanced shareholder structure. At 31
December 2020, Banco Santander’s had 4,018,817
shareholders, distributed by type of investor, geographic
region and number of shares as follows:

Type of investor

% of share capital

Board" 1.05 %
Institutional 58.10 %
Retail 40.85 %
Total 100 %

A. Shares owned or represented by directors. For further details on shares
owned and represented by directors, see 'Tenure and equity ownership' in
section 4.2 and subsection A.3 in section 9.2 'Statistical information on
corporate governance required by the CNMV'.

Continent

% of share capital
Europe 76.03 %
Americas 22,32%
Rest of the world 1.65 %
Total 100 %
Number of shares

% of share capital
1-3,000 8.76 %
3,001-30,000 17.71 %
30,001-400,000 12.55 %
Over 400,000 60.98 %
Total 100 %

2.2 Authority to increase capital

Under Spanish law, only shareholders at the general meeting
have the authority to increase share capital. However, they
may delegate the authority to approve or execute capital
increases to the board of directors. Our Bylaws are fully
aligned with Spanish law and do not establish any different
conditions for share capital increases.

As of 31 December 2020, our board of directors had received
authorisation from shareholders to approve or carry out the
following capital increases:

+ Authorised capital to 2023: at our April 2020 AGM, the
board was authorised to increase share capital on one or
more occasions by up to EUR 4,154,528,645.50 (50% of
capital at the time of the April 2020 AGM or approximately
8.3 billion shares representing 47.92% of the share capital
at 31 December 2020). The board was granted this
authorisation for three years (until 3 April 2023).

Consequently, the board can issue shares for cash
consideration with or without pre-emptive rights for
shareholders, and for capital increases to back any
convertible bonds or securities issued under its authority
granted by the April 2020 AGM.

Shares without pre-emptive rights under this authority can
be issued up to EUR 830,905,729 (10% of capital at the time
of the April 2020 AGM or approximately 1,661 million
shares representing 9.58% of the share capital at 31
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December 2020). However, this limit on issuing shares
without pre-emptive rights do not apply to capital increases
to convert CCPS (which can only be converted into newly-
issued shares when the CET1 ratio falls below a
predetermined threshold). Thus far, the board has not used
this authority up to date.

Capital increases approved for contingent conversion of
CCPSs: we issued contingent convertible preferred
securities that qualify as regulatory Additional Tier 1 (AT1)
instruments and would be converted into newly-issued
shares if the CET1 ratio fell below a predetermined
threshold. Each issue is therefore backed by a capital
increase approved under the authorisation granted to the
board by shareholders. The chart below shows the
outstanding CCPSs at the time of this report, with details
about the capital increase resolutions that back them. These
capital increases are therefore contingent and have been
delegated to the board of directors. The board of directors is
authorised to issue additional CCPSs and other convertible
securities and instruments in accordance with the annual

Issues of contingent convertible preferred securities
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general meeting held on 12 April 2019 (2019 AGM)
resolution that allows convertible instruments and
securities to be issued for up to EUR 10 billion or an
equivalent amount in another currency (of which EUR 1.5 bn
were issued on 14 January 2020 as shown in the table
below). Any capital increase to allow any such CCPS or other
convertible instruments or securities to be converted would
be approved under the authority mentioned in this section
under 'Authorised capital to 2023' or under a future renewal
of such authority.

Scrip dividend authority: at our April 2020 AGM,
shareholders approved a capital increase against reserves
for a potential scrip issue (under the Santander Dividendo
Eleccién scheme) as part of the shareholder remuneration
against 2020 earnings, delegating the power to execute this
increase to the board of directors within one year. As
explained in section 3.3 'Dividends' the remuneration
against 2020 earnings will be in cash. Thus, the board of
directors intention is not to use this authorization and let it
expire on 3 April 2021.

Maximum number
of shares in case

Date of issuance  Nominal amount Discretionary remuneration per annum Conversion of conversion
11/09/2014 EUR 1,500 million 6.25% for the first seven years 299,401,197
25/04/2017 EUR 750 million 6.75% for the first five years 207,125,103
29/09/2017 EUR 1,000 million ~ 5.25% for the first six years If, at any time, the CET1 ratioof 263 852,242
— - Banco Santander or the Group is
19/03/2018 EUR 1,500 million ~ 4.75% for the first seven years less than 5.125% 416,666,666
08/02/2019 USD 1,200 million 7.50% for the first five years 388,349,514
14/01/2020 EUR 1,500 million 4.375% for the first six years 604,594,921

A. The figure corresponds to the maximum number of shares that could be required to cover the conversion of these CCPS, calculated as the quotient (rounded off by
default) of the nominal amount of the CCPS issue divided by the minimum conversion price determined for each CCPS (subject to any antidilution adjustments and

the resulting conversion ratio).

2.3 Significant shareholders

At 371 December 2020, no shareholder held more than 3% of
Banco Santander’s total share capital (which is the threshold
generally provided under Spanish regulations for a significant
holding in a listed company to be disclosed). Even though at
31 December 2020, certain custodians appeared in our
shareholder registry as holding more than 3% of our share
capital, we understand that those shares were held in custody
on behalf of other investors, none of whom exceeded that
threshold individually. These custodians were State Street
Bank (13.54%),The Bank of New York Mellon Corporation
(8.25%), Chase Nominees Limited (7.74%), EC Nominees
Limited (3.55%), BNP Paribas (3.07%) and Caceis Bank
(3.01%).

On 24 October 2019 BlackRock Inc., asset manager, reported
to the CNMV its significant holding of voting rights in Banco
Santander (5.426%). It also specified that it was holding
shares on behalf of a number of funds or other investment
entities, none of which exceeded 3% individually. No changes
have been communicated since then. There may be some
overlap in the holdings declared by the above mentioned
custodians and asset manager.
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At 31 December 2020, neither our shareholder registry nor
the CNMV's registry showed any shareholder residing in a tax
haven with a shareholding equal to, or greater than, 1% of
our share capital (which is the other threshold applicable
under Spanish regulations).

Our Bylaws and the Rules and regulations of the board of
directors lay down an appropriate system for analysing and
approving related-party transactions with significant
shareholders. See section 4.12 'Related-party transactions
and conflicts of interest'.

2.4 Shareholders’ agreements

In February 2006, various persons linked to the Botin-Sanz de
Sautuola y O'Shea family entered into a shareholders’
agreement that set up a syndicate for their shares in Banco
Santander. CNMV was informed of this agreement and the
subsequent amendments the parties made. This information
can be found on the CNMV website.

The main provisions of the agreement are:

- Transfer restrictions: except when the transferee is also a
party to the agreement or the Fundacion Botin, any transfer
of Banco Santander shares expressly included in the
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agreement requires prior authorisation from the syndicate
meeting, which can freely authorise or reject it. These
transfer restrictions apply to the shares they expressly cover
under the agreement and to shares subscribed for, or
acquired by, syndicate members in exercising any
subscription, bonus share, grouping or division,
replacement, exchange or conversion rights that pertain or
are attributed to, or derive from, those syndicated shares.

Syndicated voting: under the agreement, the parties will
syndicate and pool the voting rights attached to all their
shares in Banco Santander, so that syndicate members may
exercise them and, in general, act towards Banco Santander
in a concerted manner, in accordance with the instructions
and indications and the voting criteria and orientation
established by the syndicate. This covers the shares subject
to the transfer restrictions mentioned above as well as any
voting rights attached to any other Banco Santander shares
held either directly or indirectly by the parties to the
agreement, and any other voting rights assigned to them by
virtue of usufruct, pledge or any other contractual title, for
as long as they hold those shares or are assigned those
rights. For this purpose, representation of the syndicated
shares is attributed to the chair of the syndicate, who will be
the chairman of the Fundacién Botin (currently, Javier Botin,
one of our directors and our Group executive chairman's
brother).

The agreement initially terminates on 1 January 2056, but
will be automatically extended for additional 10-year periods
unless one of the parties notifies of their intention not to
extend six months before the initial term or extension period
ends. The agreement may only be terminated early if all the
syndicated shareholders agree unanimously.

At 31 December 2020, the parties to the shareholders'
agreement held 100,025,942 shares in Banco Santander
(0.58% of its capital), which were therefore subject to the
voting syndicate. They include 80.355.819 shares (0.46% of
its capital) that are also subject to the transfer restrictions.
Subsection A.7 of section 9.2 'Statistical information on
corporate governance required by the CNMV' contains the list
of parties to the shareholders” agreement and the relevant
information filed with CNMV.

2.5 Treasury shares

Shareholder approval

The acquisition of treasury shares was last authorized at our
April 2020 AGM, for five years and subject to the following
provisions:

« Treasury shares held at any time cannot exceed 10% of
Banco Santander's share capital, which is the legal limit set
under the Ley de Sociedades de Capital (Spanish Companies
Act).

+ The purchase price cannot be lower than the nominal value
of the shares nor exceed 3% of the last trading price in the
Spanish market for any trades in which Banco Santander
does not act on its own behalf.

+ The board may establish the purposes for and the
procedures through which the authorization may apply.
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Treasury shares policy

On 27 October 2020, the board approved the current treasury
shares policy, which dictates that treasury share transactions
may be carried out for these purposes:

« Provide liquidity or supply of securities in the market for
Banco Santander shares, which gives this market depth and
minimizes any temporary imbalances in supply and
demand.

+ Take advantage for the benefit of all shareholders of
weakness in the share price in relation to its medium-term
outlook.

+ Meet our obligations to deliver shares to our employees and
directors.

+ Serve any other purpose authorized by the board within the
limits set at the general meeting.

Among other things, the policy also provides for:

« The principles to uphold in treasury share trades, which
include protecting financial markets' integrity and
prohibiting market manipulation and insider trading.

+ The operating rules on how treasury share trades must be
carried out, unless in exceptional circumstances as per the
policy. These rules include:

+ Responsibility for execution of these trades, which falls
on the Investments and Holdings department, kept
separate from the rest of Santander.

Venues and types of trades. Trades must generally be
carried out in the orders market of the mercado continuo
(continuous market) of Spanish stock exchanges.

Volume limits, which in general must not exceed 15% of
the average daily trading volume for Banco Santander
shares in the previous 30 sessions in the mercado
continuo.

Price limits. In general, (a) buy orders should not exceed
the greater of the price of the last trade in the market
between independent parties or the highest price in a buy
order in the order book and (b) sell orders should not be
lower than the lesser of the price of the last trade in the
market by independent parties and the lowest price in a
sell order in the order book.

Time limits, including a 15-day black-out period that
applies before each quarterly results presentation.

« Disclosure to the markets of treasury shares trading.
The policy applies to the discretionary trading of treasury
shares. It does not apply to transactions in Banco Santander

shares carried out to hedge market risks or provide brokerage
or hedging for customers.

The full treasury shares policy is at Banco Santander's
corporate website.
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Activity in 2020

As of 31 December 2020, Banco Santander and its
subsidiaries held 28,439,022 shares, which represented
0.164% of share capital (compared to 8,430,425 at 31
December 2019, then representing 0.051% of share capital).

The chart below summarizes the monthly average proportion of treasury shares to share capital throughout 2020 and 2019.

Monthly average of daily positions in treasury shares
% of Banco Santander’s share capital at month end

2020 2019
January 0.09% 0.07%
February 0.06% 0.02%
March 0.11% 0.01%
April 0.17% 0.01%
May 0.17% 0.02%
June 0.15% 0.02%
July 0.15% 0.02%
August 0.17% 0.03%
September 0.17% 0.04%
October 0.18% 0.04%
November 0.17% 0.05%
December 0.16% 0.05%
In 2020, the Group's treasury share trades consisted of the following values:
Acquisitions and transfers of treasury shares in 2020

Acquisitions Transfers

EUR (except Average Average
number of Number of Total par Total cash  purchase Number of Total par Total cash purchase  Profit (loss)
shares) shares value amount price shares value amount price  netof taxes
Discretionary
trading 51,678,265 25,839,133 143,415,000 2.83 31,669,373 15,834,687 104,550,000 330 1,193,000
Client induced
trading 250,301,349 125,150,675 614,843,000 2.46 250,301,349 125,150,675 614,843,000 2.46 0
Total 301,979,614 150,989,807 758,258,000 2.51 281,970,722 140,985,361 719,393,000 2.56 1,193,000

A. Transactions in Banco Santander shares carried out to hedge market risks or provide brokerage or hedging for customers.

The chart below shows significant changes in treasury shares
that required disclosure to the CNMV in the year. Companies

must report to the CNMV when purchases of treasury shares 2.6 Stock market information
exceed 1% of the total voting rights (without discounting
sales or transfers) or there is a change in the number of total Markets

voting rights.

Significant ch int h in 2020" Banco Santander shares are listed on Spanish stock
ignificant changes in treasury shares in

exchanges (Madrid, Barcelona, Bilbao and Valencia, under the

% of voting rights represented by shares trading symbol 'SAN'), the New York Stock Exchange (NYSE)
o held at as American Depositary Shares (ADS) under the trading
acquiredsince  transferred  reference date symbol 'SAN' (each ADS represents one Banco Santander
Reported on last notice since last notice of notice .
- share), the London Stock Exchange as Crest Depositary
25/03/2020 1.032% 0.89% 0.23% Interests (CDI) under trading symbol 'BNC' (each CDI
11/11/2020 1.002% 1.048% 0.185% represents one Banco Sa.ntander share), the Mexican Stock
Exchange under the trading symbol 'SAN', and the Warsaw
21/12/2020 0.162% 0.184% 0.157% Stock Exchange under the trading symbol 'SAN'.
A. Percentages calculated with share capital at the date of disclosure. .
B. This notice was corrected by disclosures dated 26 March 2020 and 11 Share price performance

November 2020. Data shown as corrected.
Government measures to contain the health crisis ensuing

from the rapid spread of covid-19 had a very severe economic
effect that caused GDP to plummet in the first half of the year
like never before. Monetary policies quickly adopted by
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central banks and the fiscal stimulus packages governments
put in place countered the economic slowdown and reduced
financial tensions.

Relaxation of lockdowns helped market confidence and
economic activity recover in the third quarter. Still, activity
was slower than expected owing to new outbreaks and fears
of new lockdown measures, which dragged the stock markets
down.

During the year, the main indices performed better than the
banking sector, which was under the influence of
recommendations the ECB, the Bank of England, the Federal
Reserve and other central banks had issued at the start of the

pandemic to limit dividend payouts and share buybacks.

In this context, the Ibex 35 in Spain declined 15.5%; the DJ
Stoxx 50 in Europe, 8.7%; DJ Banks, 24.5% and the MSCI

World Banks,14.2%.

Market capitalisation and trading

By 31 December 2020, Santander’s market capitalization of
EUR 44,011 million was the second largest in the eurozone
and 32" largest in the world among the financial institutions.

19,080 million shares traded in the year for an effective value
of EUR 45,034 million and a liquidity ratio of 115%.

The Banco Santander share

2020 2019
Shares (million) 17,340.6 16,618.1
Price (EUR)

Closing price” 2.538 3.575
Change in the price -29.0% -6.1%
Maximum for the periodA 3.799 4.487
Date of maximum for the period 17/2/2020 17/4/2019
Minimum for the periodA 1.439 3.244
Date of minimum for the period 24/9/2020 9/3/2019
Average for the periodA 2.288 3.798
End-of-period market capitalisation 44,011 61,986
(EUR million)

Trading

Total volume of shares traded 19,334 19,334
(million)

Average daily volume of shares traded 74.2 75.8
(million)

Total cash traded (EUR million) 45,034 77,789
Average daily cash traded (EUR 175,2 305,1

million)

A. Data adjusted to the December 2020 capital increase.

Risk management
and compliance
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3. Shareholders. Engagement
and general meeting

- One share, one vote, one dividend

- No takeover defences in our Bylaws

- High participation and engagement of shareholders in our general meetings

3.1 Shareholder engagement

Policy on communication and engagement with
shareholders and investors

Banco Santander aims to ensure its interests are in line with
shareholders’, long-term share value and the long-term
confidence of investors and society. We provide information
to shareholders and investors that satisfies their expectations
and upholds our culture and values. We also communicate
and engage with them regularly so that their views will be
considered by senior managers and governance bodies.

On 27 February 2020, the board of directors approved a
review of the policy on communication and engagement with
shareholders and investors. The policy also applies to
relations with the agents shareholders and investors seek for
advice, recommendations or orientation, such as financial,
environmental, social and governance analysts, proxy
advisors and rating agencies, because they are essential to
engaging with shareholders and investors.

Banco Santander’s policy dictates the following principles for
engagement and communication with shareholders and
investors:

Protection of rights and lawful interests of all
shareholders. We facilitate their rights to be exercised,
provide them with information and give them opportunities
to be involved in our corporate governance effectively.

Equal treatment and non-discrimination. We treat
investors equally in accordance with status.

Fair disclosure. We make sure our disclosure of
information in interactions with investors is transparent,
truthful and symmetrical. Any inside or relevant information
given to investors will have been previously disclosed
except when applicable regulation provides otherwise.

Appropriate disclosure of information. We report the right
information to meet our investor's needs and expectations.
We make sure to give investors clear, concise and reliable
information in a way that is tailored to shareholders.

Compliance with our Bylaws and corporate governance
rules, as well as the principles of cooperation and
transparency with the competent regulators and
supervisors, in accordance with internal guidelines. We
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adhere closely to the laws and regulations on insider and
price-sensitive information in addition to our own Code of
Conduct in Securities Markets, the General Code of Conduct
and the Rules and regulations of the board of directors.

The policy further describes:

- The roles and responsibilities of Banco Santander’'s main
bodies and functions involved in communication and
engagement with shareholders and investors.

+ The channels for disclosing information and
communicating with shareholders and investors.

« The ways Banco Santander engages with shareholders and
investors, which are covered below.

Our policy on communication and engagement with
shareholders and investors can be found in our corporate
website.

In addition, Banco Santander has board-approved frameworks
on brand, sustainability and communications, and accounting
and financial information and management. They set out the
general principles, roles and key processes on the
communication of economic-financial, non-financial and
corporate information at group level, helping ensure that all
our shareholders and other stakeholders are properly
informed about our strategy, goals and results, as well as
about our culture and values, maximizing the disclosure and
quality of the information available to the market.

Engagement with shareholders in 2020

In keeping with our policy, we engaged with our shareholders
as follows:

+ The annual general meeting. Our annual general meeting
is our most important annual event for our shareholders.
We strive to encourage all our shareholders to be informed,
attend and participate. See 'Participation of shareholders at
general meetings' and 'Right to receive information' in
section 3.2.

At the annual general meeting, the chairman reports on the
year's most significant changes to the group’s corporate
governance, supplementing the corporate governance
report. She also addresses any questions raised by
shareholders about the matters included in the agenda.
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The chairmen of the audit, nomination and remuneration
committees also report to the annual general meeting on
their operations and elaborate on the related information
provided in this chapter.

Shareholders have the right to attend the annual general
meeting in person or remotely. We broadcast our annual
general meeting live on our corporate website. This allows
shareholders not in attendance, investors and all
stakeholders to be fully informed of debates and results.

The outsanding quorum and voting results in our April 2020
AGM show the importance we put on shareholder
engagement through the annual general meetings. See
section 3.4 'April 2020 AGM'.

In 2020 we held another annual general meeting. It also
had a very high quorum and broad support for the proposed

resolutions submitted for approval. See section 3.5 'October

2020 AGM".

Banco Santander's management system for the 2020 AGMs
received AENOR certification for sustainable events in
compliance with the UNE-ISO 20121:2013.

Quarterly results presentations. Every quarter we present
our results on the same day we make them public. Our
presentation can be followed live, via conference call or
webcast. We release the related financial report and
presentation material before market open. During the
presentation, questions can be asked or emailed to:
investor@gruposantander.com.

Our most recent event was our 2020 Results Presentation
on 3 January 2021. In 2020, we gave our first, second and
third quarter results presentations on 28 April, 29 July and
27 October, respectively.

Investor and strategy days. We also organise investor and
strategy days, where senior managers explain our strategy
for investors and stakeholders in a broader context than in
results presentations. Investors can also directly interact
with senior managers and some directors, which is
increasingly important and attests to our strong
governance. As recommended by the CNMV, we publish
announcements about meetings with analysts and investors
and related documentation in advance. We held our last
Investor Day on 3 April 2019 in London. The information
made available during the investor day is not incorporated
by reference in this annual report nor considered part of it.

Meetings and conferences. Our Shareholders and Investors
Relations team discusses financial and other issues at
meetings with investors at conferences organised by third
parties.

Notwithstanding the principle of equal treatment and non-
discrimination, we have learned that one size does not fit all
when engaging with investors. Therefore, we tailor the
following engagements to meet the needs and expectations
of especially our institutional investors, but also fixed-
income investors, analysts and rating agencies, as well as
retail shareholders:

- Lead independent director engagement with key

investors. Our lead independent director, Bruce Carnegie-
Brown, is regularly in contact with investors in Europe and
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North America, particularly in the months prior to our
annual general meeting. We gather their insights and form
an opinion about their concerns, especially regarding our
corporate governance. In 2020 and early 2027, he met with
43 investors, who accounted for 44.58% of share capital, in
eight cities. In our annual board assessment, board
members highly value Mr Carnegie-Brown's role in
integrating new international best practices in corporate
governance, fostering tailored relations with our
institutional investors. The nomination committee considers
the feedback received from investors.

Investor roadshows. Our Shareholders and Investors
Relations department is constantly in direct contact with
institutional investors and analysts to promote all-round
discussion on shareholder value, better governance and
remuneration structures, and sustainability matters.

In 2020 Shareholder and Investor Relations had 1,137
interactions with 473 institutional investors in 139
locations, and 19 meetings focus in environmental, social
and governance aspects. It engaged with 36.96% of share
capital, which is over 65% of the capital held by institutional
investors.

We issued over 1,300 communications in 2020 to increase
dialogue and transparency with shareholders and investors
about the group's performance, results and the Banco
Santander share.

Interaction with retail shareholders. We also offer other
special means of communication for retail shareholders
regardless of the size of their stake. In 2020 the
Shareholders and Investors Relations team organized 210
events with retail shareholders.

The team also responded to 132,857 queries received via
our shareholder and investor helplines, mailboxes,
WhatsApp and bilateral meetings on the Virtual Customer
Channel. Satisfaction surveys revealed 95% would
recommend the attention service.

Lastly, we received 27,446 shareholder and investor
opinions through quality surveys and studies.

Communication with proxy advisors and other analyst and
influencers

Lastly, we have always recognised the value our investors
place on open and proactive dialogue with proxy advisors,
ESG analysts, and other influential entities. We make sure
they understand our corporate governance, responsible
banking and sustainability priorities and messages in order to
convey them properly to the investors.

In particular, the dialogue with proxy advisors is significantly
more important because they are increasingly setting
corporate governance standards. Therefore, we ensure they
have an in-depth understanding of our corporate governance
and remuneration practices and our markets.

In 2020, we had an appropriate communication and
engagement with the main proxy advisors and took into
account their opinions about corporate governance. We duly
reported on and explained proposed resolutions submitted
for the 2020 AGMs so they could make voting
recommendations.
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Corporate website

Our corporate website enables an effective communication
with shareholders and all our global stakeholders. Its design
enables us to be transparent and improves the experience of
users in obtaining quality information about Santander.

Our corporate website includes information on corporate
governance as required by law. In particular, (i) the key
internal regulations of Banco Santander (Bylaws, Rules and
regulations of the board, Rules and regulations for the
general meeting, etc.); (i) information on the board of
directors and its committees as well as directors' professional
biographies and (iii) information on general meetings.

The address of our information on corporate governance is:
https://www.santander.com/en/shareholders-and- investors/
corporate-governance. (It is included for reference purposes
only. The content of our corporate website is not incorporated
by reference in this annual report or otherwise considered
part of it).

3.2 Shareholder rights

Our Bylaws provide for only one class of share (ordinary
shares) and grants all shareholders the same rights. Each
Banco Santander share entitles holders to one vote.

Banco Santander’s Bylaws do not have any defensive
mechanisms and fully conform to the notion of one share, one
vote, and one dividend.

This section highlights certain key rights our shareholders
have.

No restrictions on voting rights or the free transfer of
shares in our Bylaws

The law and the Bylaws only place restrictions on voting
rights as a result of violation of regulations, as indicated
below.

There are no non-voting or multiple-voting shares, shares
giving preferential treatment in dividend pay-outs, shares
limiting the number of votes a single shareholder can cast, or
quorum requirements or qualified majorities other than those
the law dictates.

There are no restrictions on the free transfer of shares other
than those the law dictates, as indicated further in this
section.

Neither our Bylaws nor any laws or regulations restrict the
transferability of shares. Our Bylaws also do not restrict
voting rights (except if they were acquired in violation the law
or regulations).

Furthermore, our Bylaws do not include any neutralisation
provisions as defined in the Ley del Mercado de Valores
(Spanish Securities Market Act), which would apply in tender
offers or takeover bids.

Please note that the shareholders’ agreement mentioned in
section 2.4 'Shareholders' agreements' contains transfer and
voting restrictions on shares that are subject to it.
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Legal and regulatory restrictions on the acquisition of
significant holdings

There are legal and regulatory provisions applicable to the
Banco Santander because the banking activity is a regulated
sector, which involves that the acquisition of significant
holdings or influence is subject to regulatory approval or non-
objection. As Banco Santander is a listed company, a tender
offer or a takeover bid for its shares must be launched to
acquire control and for other similar transactions.

The acquisition of significant ownership interests is regulated
mainly by:

+ Regulation (EU) 1024/2013 of the Council of 15 October
2013, conferring specific tasks on the ECB relating to the
prudential supervision of credit institutions.

« Spanish Securities Market Act.

+ Act 10/2014, of 26 June, on the organization, supervision
and solvency of credit institutions (articles 16 to 23) and its
implementing regulation, Spanish Royal Decree 84/2015, of
13 February.

The acquisition of a significant stake in Banco Santander may
also require approval by (i) other domestic and foreign
regulators with supervisory powers over Banco Santander or
its subsidiaries' operations, shares listings or other actions
concerning such regulators or subsidiaries and (ii) other
authorities pursuant to foreign investment regulations
(including those imposed due to covid-19) in Spain or other
countries where we operate.

Shareholder participation at general meetings

All registered holders of shares found on record at least five
days prior to the day of general meetings are entitled to
attend. Banco Santander allows shareholders to exercise their
rights to attend, delegate, vote and participate in general
meetings using remote communications systems.

The electronic shareholders' forum is another
communications channel available on Banco Santander’s
website at the time of the meeting. Shareholders can post
items they propose to add to the agenda in the meeting
notice, requests for support for their proposals, initiatives to
reach the percentage required to exercise minority
shareholder rights legally, as well as offers or requests to act
as a voluntary proxy.

Supplement to the annual general meeting notice

Shareholders representing at least 3% of share capital may
request the publication of a supplement to the annual general
meeting notice stating the names of shareholders exercising
this right, the number of shares they hold, as well as any
items to be added to the agenda with an explanation or
substantiated proposal for resolutions and any other relevant
documentation.

Shareholders representing at least 3% of share capital may
also propose reasoned resolutions about any matters that
have been, or should be, added to the agenda of a called
annual general meeting.
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To exercise these rights, shareholders must send a certified
notice to Banco Santander's registered office within five days
after the annual general meeting announcement notice is
posted.

Right to receive information

From the time the general meeting notice is posted until the
fifth day before the general meeting date on first call,
shareholders can submit written requests for information or
clarification, or any written questions they deem relevant to
the items on the meeting agenda. In addition, within the same
period, shareholders can submit written requests for
clarification about price-sensitive information Banco
Santander has furnished for the CNMV since the last general
meeting or about auditor’s reports. Banco Santander posts
any information or answers it provides on its corporate
website.

Shareholders may also exercise their right to receive
information at the meeting. Even if it cannot be asserted in
the course of the meeting, or requests are made by
shareholders attending remotely, they will be given the
appropriate information in writing within seven days after the
general meeting.

Quorum and majorities for passing resolutions at general
meeting

The quorum and majorities set out in our Bylaws and Rules
and regulations for general meeting in order to hold a valid
meeting and adopt corporate resolutions is according to
Spanish law.

On first call, shareholders representing at least 25% of
subscribed share capital with voting rights must be in
attendance (except for certain matters mentioned
subsequently). If a sufficient quorum cannot be
constituted,general meetings will be held on second call,
which does not require a quorum.

In accordance with our Rules and regulations for general
meeting, shareholders voting by mail or electronically before
the meeting are counted as present in order to determine the
general meeting quorum.

With the exception of certain matters mentioned below,
general meeting resolutions pass when shareholders in
attendance or by proxy cast more votes in favour than
against.

The quorum and majorities required to amend the Bylaws,
issue shares and bonds, make structural changes and vote on
other significant resolutions permitted by law are set out
below. Furthermore, laws applying to credit institutions
dictate that, if over 50% of the share capital is present at
general meetings, a qualified two-thirds majority is required
to raise the proportion of variable remuneration components
to fixed components for executive directors and other top
executives above 100% (up to 200%); otherwise, a three-
quarters majority will be necessary.

Our Bylaws do not require shareholder approval at general
meetings for any decisions about acquiring core assets,
selling them off or transferring them to another company or
similar corporate transactions, unless it is required by law.
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Rules for amending our Bylaws

The general meeting is the competent body to approve any
amendment to the Bylaws. However, only the board can
decide to change the registered office within Spain.

The board or, where appropriate, the shareholders who have
drafted a proposed amendment to the Bylaws must write it
out completely, in addition to a report justifying it; and
provide them to shareholders at the time the meeting to
debate proposed amendment is announced.

The general meeting notice must clearly state the items to be
amended as well as the rights of all shareholders to examine
the full text of a proposed amendment and the related report
at Banco Santander's registered office, and order these
documents delivered or sent to them free of charge.

If shareholders are convened to debate amendments to the
Bylaws, the quorum on first call will be constituted if 50% of
subscribed share capital with voting rights is present. If a
sufficient quorum cannot be constituted, the general meeting
will be held on second call, where 25% of subscribed share
capital with voting rights must be present.

When less than 50% of subscribed share capital with voting
rights are present, resolutions on amendments to the Bylaws
can only be validly adopted if two-thirds of shareholders
attending the meeting in person or by proxy vote for them.
However, when 50% or more of subscribed share capital with
voting rights is present, resolutions may validly pass with an
absolute majority.

Resolutions to amend the Bylaws that involve new
obligations for shareholders must be accepted by those
affected.

The Single Supervisory Mechanism (SSM) must authorise us
to amend our Bylaws. However, amendments that are
exempt from authorisation but must still be reported to the
SSM include any to change the registered office within Spain,
raise share capital, add imperative or prohibitive laws or
regulations to the wording of the Bylaws, or change the
wording in order to comply with court or administrative
rulings and any others the SSM has declared exempt due to a
lack of materiality in response to prior consultations.

3.3 Dividends

Remuneration against the 2019 results

« Precovid. In February 2019, the board of directors
announced its plans for a mid-term payout ratio of 40-50%
of underlying profit (up from 30-40%); an in-cash dividend
rate not lower than in 2018; and two payments against the
2019 results (as announced at the 2018 annual general
meeting).

Consequently, the board in September 2019 approved an
interim cash dividend of EUR 0.70 per share against the
2019 results, paid on 1 November 2019. Furthermore, in
February 2020, it decided to put to a vote at the April 2020
AGM a second payment against the 2019 results of 0.13
euros per share, with a final cash dividend of 0.10 euros per
share (Final Cash Dividend) and a scrip dividend (under the
Santander Dividendo Eleccion (SDE) scheme) that would pay
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0.03 euros per share in cash to opting-in shareholders (see
'Scrip dividend authority' in section 2.2 and section 3.4 'April
2020 AGM').

If that proposal had been carried out, 46.3% of the 2019
underlying attributable ordinary profit would have been
paid out to shareholders, and the cash dividend rate would
have been 89.6%, assuming 20% of cash options in the SDE
scheme, in line with the objectives announced at the start of
2019. The cash dividend would have increased by 3% year-
on-year, in contrast to the one paid against the 2018 results
(EUR 0.195 per share in 2018 versus EUR 0.20 per share in
2019), even without considering the cash payout under the
SDE scheme.

Covid-19 and the first ECB recommendation. On 27 March
2020 the ECB issued a recommendation for all European
credit institutions under its supervision to refrain from
paying out dividends against the 20719 and 2020 results
until at least 1 October 2020 to preserve capital (ECB
Recommendation ).

Considering the ECB Recommendation | and in view of
Santander’s mission to help people and businesses prosper,
on 2 April 2020 the board of directors cancelled the
payment of the 2019 final dividend and the dividend policy
for 2020, removed the Final Cash Dividend and the SDE
scheme proposals from the agenda for the already
announced April 2020 AGM and deferred the decision on
the application of the 2019 results to a meeting to be held
no later than 31 October 2020.

Second ECB recommendation and October 2020 AGM. On
27 July 2020, the ECB issued a second recommendation
extending the term of ECB Recommendation |. It asked the
European credit institutions under its supervision to refrain
from paying out dividends against the 2019 and 2020
results or from making irrevocable commitments to pay
them until 1 January 2021 (ECB Recommendation II).

In September 2020, the board of directors called the
October 2020 AGM, proposing to the shareholders to (a) in
accordance with ECB Recommendation Il, allocate the
entirety of Banco Santander’s 2019 results to increasing the
voluntary reserve, except for the portion already applied to
pay the interim dividend (which had been paid out before
ECB Recommendation 1) and (b) increase capital with a
charge to reserves to permit a final remuneration for 2019,
in addition to the interim dividend, for the equivalent of
0.70 euro per share in the form of newly-issued shares and
without a cash alternative.

Shareholders approved both proposals at the October 2020
AGM as indicated in section 3.5 'October 2020 AGM'. Thus,
50.6% of our underlying attributable profitin 2019 was
paid out to shareholders, and the proportion of cash over
the total dividend was 49.4%.

Remuneration against the 2020 results

Precovid. The board of directors' originally set about for
remuneration against the 2020 results to maintain the
announced mid-term pay-out ratio target of 40-50% of
underlying profit; make sure the in-cash dividend rate was
no lower than in 2019; and to make two payments against
the 2020 results. The board proposed to shareholders to, at
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our April 2020 AGM, set shareholder remuneration with the
same flexibility as 2019 by (a) retaining the option of using
the SDE scheme (scrip dividend) (in view of its wide
acceptance, especially among our retail shareholders) to
take advantage of profitable growth opportunities in our
markets and (b) renewing the authorization to acquire
treasury shares with the option of running share buy-backs
to reduce outstanding shares under favourable market
conditions. See section 3.4 'April 2020 AGM'.

Covid-19 and ECB Recommendation I. As mentioned above,
ECB Recommendation | led the board of directors to cancel
the dividend policy for 2020 on 2 April 2020.

ECB Recommendation Il and October 2020 AGM.
Following ECB Recommendation Il which extended the term
of ECB Recommendation | to 1 January 2021, the board of
directors proposed to shareholders at the October 2020
AGM a payment in 2027 of up to 0.10 euros per share
against share premium as remuneration against 2020
results, contingent on the ECB's approval and
recommendations, a CET1 ratio maintained within or above
our target range of 11-12%, and the total distribution not
exceeding 50% of our consolidated ordinary (underlying)
profit.

The proposal aimed to apply a 100% cash dividend policy
and to make a payment to shareholders with respect to
2020 in line with the one announced in early 2020 (40-50%
of the group's consolidated ordinary (underlying) profit) as
soon as market conditions normalized and subject to
regulatory recommendations and approvals.

Shareholders approved the proposal at the October 2020
AGM, as indicated in section 3.5 'October 2020 AGM'.

Third ECB recommendation. On 15 December 2020, the
ECB recommended that all credit institutions under its
supervision limit shareholder remuneration until 30
September 2021 to the lowest between 15% of the
adjusted profit for 2020 (and 2019 but only for those
entities that, as opposed to Banco Santander, did not make
any dividend payments against the 2019 results) and the
equivalent of 20 basis points of the CET1 ratio.

On 3 February 2021, Banco Santander made public its 2020
results and the board's intention to pay a cash dividend of
€2.75 cents per share as shareholder remuneration for
2020, the maximum allowed in accordance with the limits
set by the last ECB recommendation. This dividend will be
paid under the resolution of the October 2020 AGM for the
distribution of share premium mentioned above.

Remuneration against the 2021 results

The board aims to restore a payout ratio of 40-50% of
underlying profit, in cash, in the medium term. With respect
to the remuneration against the 2021 earnings, the intention
is to resume payments once the ECB recommendations so
allow. The ECB has said it intends to repeal the
recommendation in September 2021 in the absence of
materially adverse developments. In the meantime, and in
line with the announcement of April 2020, the dividend policy
will remain suspended.
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On 3 April 2020 we held our customary ordinary general
shareholders' meeting which, due to covid-19, was the first
shareholders' meeting of Banco Santander held exclusively by
remote means (see section 1.4 'Active shareholder
engagement during the pandemic'). The pandemic and the
recommendations issued by the ECB as a consequence also
meant that the board of directors had to withdraw, once the
meeting had been called, points 2 (application of results) and
7A (share capital increase to implement a Santander
Dividendo Eleccién scheme) from the agenda (see section 3.3
'Dividends'). The application of results for year 2019 was later
submitted to the October 2020 AGM (see next section 3.5
'October 2020 AGM')

Voting results and resolutions

All items on the agenda (as amended as indicated above)
were approved. Votes in favour of the board's proposals
averaged 98.2%. 99.68% of votes approved corporate
management for 2019 and 93.77% of votes approved the
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Quorum and attendance

The quorum (among shareholders present and represented)
was 65.0% broken down as follows:

Quorum breakdown

In person and virtual attendance 0.097T %
By proxy
Cast by post or direct delivery 49.410 %
By electronic means 13.193 %
Remote voting
Cast by post or direct delivery 0.600 %
By electronic means 1.711 %
Total 65.005 %

2019 annual report on directors' remuneration. None of the
agenda items listed in the notice convening the meeting
received more than 6.93% of votes against.

The following chart summarizes the resolutions approved and voting results:

VOTES "

For® Against® Blank®  Abstention”  Quorum’
1. Annual accounts and corporate management
1A. Annual accounts and directors’ reports for 2019 99.74 0.26 0.03 3.08 65.00
1B. Consolidated statement of non-financial information for 2019 99.75 0.25 0.04 2.86 65.00
1C. Corporate management 2019 99.68 0.32 0.04 3.14 65.00
2. Application of results® - - - - -
3. Appointment, re-election or ratification of directors
3A. Setting of the number of directors 99.64 0.36 0.03 2.89 65.00
3B. Appointment of Luis Isasi Fernandez de Bobadilla 99.38 0.62 0.04 2.92 65.00
3C. Appointment of Sergio Agapito Lires Rial 98.65 1.35 0.04 2.90 65.00
3D. Ratification of the appointment and re-election of Pamela Ann Walkden 99.63 0.37 0.04 2.89 65.00
3E. Re-election of Ana Patricia Botin-Sanz de Sautuola y O'Shea 98.31 1.69 0.03 2.86 65.00
3F. Re-election of Rodrigo Echenique Gordillo 96.38 3.62 0.04 2.90 65.00
3G. Re-election of Esther Giménez-Salinas i Colomer 99.40 0.60 0.03 2.89 65.00
3F. Re-election of Sol Daurella Comadran 99.21 0.79 0.04 2.88 65.00
4. Re-election of the external auditor for Financial Year 2020 99.73 0.27 0.03 2.85 65.00
5. Authorization to acquire treasury shares 98.03 1.97 0.03 2.87 65.00
6. Authorization granted to the board to increase share capital 93.07 6.93 0.03 2.85 65.00
7A. Increase in share capital. Offer to acquire bonus share rights at a guaranteed priceE - - - - -
7B. Increase in share capital. Offer to acquire bonus share rights at a guaranteed price  99.41 0.59 0.03 2.84 65.00
8. Delegation to the board of the power to increase share capital to issue all kinds of
fixed-income securities, preferred interests or similar, non-convertible similar debt
instruments (including warrants) 99.49 0.51  0.03 2.85 65.00
9. Directors' remuneration policy 94.40 560 0.03 3.28 65.00
10. Maximum total annual remuneration of directors in their capacity as directors 95.87 4.13 0.03 3.31 65.00
11. Maximum ratio of fixed and variable components in executive directors' total
remuneration 98.78 1.22 0.03 3.28 64.65
12. Remuneration plans that include that inclthe delivery of shares or share options:
12A. Deferred multiyear objectives variable remuneration plan 96.13 3.87 0.03 3.28 65.00
12B. Deferred conditional variable remuneration plan 97.49 2.51 0.03 3.29 65.00
12C. Digital Transformation Award 99.40 0.60 0.03 3.29 65.00
12D. Group buy-out policy 98.89 1.11 0.04 3.32 65.00
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VOTES"

For® AgainstB Blank®  Abstention Quorum®

12E. Plan for employees of Santander UK Group Holdings and other companies of the

Group in the UK 99.26 0.74 0.03 3.28 65.00
13. Authorisation to implement the resolutions approved 99.70 0.30 0.03 2.85 65.00
14. Annual directors' remuneration report 93.77 6.23 0.03 3.45 65.00
15. Corporate action to demand director liabilityF 0.00 100.00 0.00 0.13 62.69
16 to 30. Dismissal and removal of directors® 0.00 100.00 0.00 0.13 62.69

A. Each Banco Santander share grants one vote.

B. Percentage of votes for and against.

C. Percentage of share capital present and attending by proxy at the April 2020 AGM.

D.Percentage of Banco Santander's share capital on the date of the April 2020 AGM.

E. Item withdrawn from the agenda as indicated above.

F. Item not included on the agenda.

G.ltems 16 to 30 (not included on the agenda) were put to a separate vote. Each item refers to the proposal to dismiss and remove each acting director at the April
2020 AGM.

The full texts of the resolutions passed at the April 2020 AGM can be found on our corporate website and on the CNMV'’s website,
as they were filed as other relevant information on 3 April 2020.

3.5 October 2020 AGM

Banco Santander held another ordinary general shareholders' meeting on 27 October 2020 to decide, among other matters, on
the application of results obtained during financial year 2079 which had been deferred after the ECB Recommendation | (see
section 3.3 'Dividends'). This meeting was hybrid, i.e. allowing attendance in person and by remote means (see section 1.4 'Active
shareholder engagement during the pandemic').

Quorum and attendance
The quorum (among shareholders present and represented) was 60.34% broken down as follows:
Quorum breakdown

In person and virtual attendance 0.167 %
By proxy
Cast by post or direct delivery 7.441 %
By electronic means 35.845 %
Remote voting
Cast by post or direct delivery 0.589 %
By electronic means 16.300 %
Total 60.342 %

Voting results and resolutions

All items on the agenda were approved. Votes in favour of the board’s proposals averaged 99.15%. The following chart
summarizes the resolutions approved and voting results:

VOTES*
For’ Against” Blank®  Abstention”  Quorum”

1. Application of results 99.52 0.48 0.06 3.26 60.34
2. Appointment, re-election or ratification of directors

2A. Setting of the number of directors 98.96 1.04  0.09 3.42 60.34
2B. Appointment of R. Martin Chavez Marquez 98.58 1.42 0.70 3.42 60.34
3A. Examination and approval of the balance sheet as at 30 June 2020 99.57 0.43 0.08 3.37 60.34
3B. Increase in share capital with a charge to reserves 98.43 1.57 0.06 3.26 60.34
4. Conditional distribution of share premium reserve 99.41 0.59 0.03 3.18 60.34
5. Authorisation to implement the resolutions approved 99.58 0.42 0.08 3.29 60.34
6 to 20. Dismissal and removal of directors® 0.00 100.00 0.00 0.30 43.45

A Each Banco Santander share affords one vote.

B. Percentage of votes for and against.

C. Percentage of share capital present and attending by proxy at the October 2020 AGM.

D.Percentage of Banco Santander's share capital on the date of the October 2020 AGM.

E. Items 6 to 20 (not included on the agenda) were put to a separate vote. Each item refers to the proposal to dismiss and remove each acting director at the October
2020 AGM.

The full text of the resolutions passed at the October 2020 AGM can be found on our corporate website and on the CNMV's
website, as they were filed as other relevant information on 27 October 2020.
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3.6 Our coming 2027 AGM

The board of directors agreed to call the 2027 AGM for 25 or
26 March on first and second call respectively, with the
following proposed resolutions.

+ Annual accounts and corporate management. For approval
of:

« The annual accounts and the directors' reports of Banco
Santander and its consolidated Group for the financial
year ended on 31 December 2020. For further
information, see 'Consolidated Annual Accounts'.

« The consolidated non-financial statement for the financial
year ended on 31 December 2020 is part of this
consolidated directors' report. See the 'Responsible

banking' chapter.

+ The corporate management for the financial year 2020.

« The application of results obtained during financial year
2020. See section 3.3 'Dividends'.

Appointment of directors.

« Setting the number of directors at 15, within the
maximum and minimum Llimits set in the Bylaws.

« Ratification of the appointment of Gina Diez as an
independent director (see section 1.1 'Board skills and
diversity') and re-electing Homaira Akbari, Alvaro
Cardoso, Javier Botin, Ramiro Mato and Bruce Carnegie-
Brown for a three-year period. See section 4.1 'Our
directors'.

External auditor. Re-electing the firm
PricewaterhouseCoopers Auditores, S.L. as external auditor
for financial year 2021. See 'External auditor' in section 4.5.

Bylaws. Approve these main amendments:

+ To make the board of directors the competent body to
issue non-convertible debt.

+ To make the board of directors the competent body to
approve equity remuneration plans for employees, as
permitted by the Spanish Companies Act since 2015.

« To hold fully-virtual general meetings where permitted by
law.

Rules and regulations of the general meeting. Approve the
amendment of certain articles to coordinate them with the
proposed Bylaw amendments and to incorporate technical
improvements.

Authority to issue non-convertible securities. Delegating
to the board of directors the authority to issue debentures,
bonds, preferred interests and other similar debt
instruments that cannot be converted into shares of Banco
Santander.

Remuneration policy. Approving the director remuneration
policy for 2021, 2022 and 2023. For further information,
see section 6.4 'Directors’ remuneration policy for 2021,
2022 and 2023 submitted to a binding shareholder vote'.

Economic Risk management
and financial review and compliance

Director remuneration. Approving director’s fixed annual
remuneration. For further information, see section 6.4
'Directors’ remuneration policy for 2021, 2022 and 2023
submitted to a binding shareholder vote'.

Variable remuneration. Approving a maximum ratio of
200% of variable components to fixed components of total
remuneration for executive directors and certain employees
belonging to professional categories that have a material
impact on the Group's risk profile. For further information,
see section 6.4 'Directors’ remuneration policy for 2021,
2022 and 2023 submitted to a binding shareholder vote'.

Remuneration plans. Approving remuneration plans that
involve the delivery of shares or share options or are share-
value based. For further information, see section 6.4
'Directors’ remuneration policy for 2021, 2022 and 2023
submitted to a binding shareholder vote'.

Annual directors' remuneration report. Holding a non-
binding vote on the annual directors’ remuneration report.
For further information, see section 6. 'Remuneration’.

The related documents and information will be available for
consultation on our corporate website on the date the
meeting notice is published. We will also broadcast our 2021
AGM live, as was done for the 2020 AGMs.

Since attendance at the 2027 AGM is not paid, a general
policy in this regard is not necessary. However, Banco
Santander offers attendees a commemorative courtesy gift,
as has been tradition for decades.
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4. Board of directors
A balanced and diverse board Effective governance
= 15 directors, including 12 non-executive and 3 - Specialised committees advising the board
executive - The responsible banking, sustainability and culture
- Majority of independent directors (66.67%) committee shows the board's commitment to this matter

- Balanced presence of men and women (40%-60%) - Complementary functions and power balance: executive
chairman, CEO and lead independent director
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@ Executive committee
® Audit committee
Nomination committee

[ Remuneration committee

R. Martin Chavez
Member
Non-executive director
(independent)

HAAP

Henrique de Castro
Member
Non-executive director
(independent)

OHNA

Luis Isasi
Member
Non-executive director

OHNA

Alvaro Cardoso

Economic
and financial review

Risk management
and compliance

A Risk supervision, regulation and compliance

comittee

A Innovation and technology committee
Responsible banking, sustainability
and culture committee

P Chairman of the committee

Belén Romana
Member
Non-executive director
(independent)

00 AA

José Antonio Alvarez
Vice chairman and CEO
Executive director

oA

Ana Botin
Executive chairman
Executive director

OP A

Member
Non-executive director
(independent)
AP
Pamela Walkden Bruce Carnegie-Brown
Member Vice chairman and lead
Non-executive director independent director
(independent) Non-executive director
oP (independent)
ONIPHPA
Javier Botin
Member

Non-executive director

Ramiro Mato
Member
Non-executive director
(independent)

00 A

Homaira Akbari
Member
Non-executive director
(independent)

oA

Sergio Rial
Member
Executive director

Sol Daurella
Member
Non-executive director
(independent)

Gina Diez
Member
Non-executive director
(independent)

Jaime Pérez Renovales

General secretary and

secretary of the board
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4.1 Our directors

Information is presented as at 31 December 2020.
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Ana
Botin-Sanz de Sautuola y O'Shea

GROUP EXECUTIVE CHAIRMAN
Executive director

Ms Botin joined the board in 1989.
Nationality: Spanish. Born in 1960 in Santander, Spain.

Education: Degree in Economics from Bryn Mawr College
(Pennsylvania, United States).

Experience: Ms Botin joined Banco Santander, S.A. after
working at JP Morgan (New York, 1980-1988). In 1992, she
was appointed senior executive vice-president. Between
1992 and 1998, she led Santander's expansion into Latin
America. In 2002, she was appointed executive chairman of
Banco Espariol de Crédito, S.A. Between 2010 and 2014,
she was chief executive officer of Santander UK. In 2014,
she was appointed executive chairman of Santander.

Other positions of note: Ms Botin is a member of the board of
directors of The Coca-Cola Company. She is also founder and
chairman of the CyD Foundation (which supports higher
education) and the Empieza por Educar Foundation (the Spanish
subsidiary of the international NGO, Teach for All), and sits on
the advisory board of the Massachusetts Institute of Technology
(MIT). In February 2021, she was appointed president of the
European Banking Federation.

Positions in other Group companies: Ms Botin is a non-
executive director of Santander UK plc and Santander UK Group
Holdings plc; a non-executive chairman of Universia Espana Red
de Universidades, S.A. and Universia Holding, S.L; and a non-
executive director of Santander Holding USA, Inc., Santander
Bank, N.A. and PagoNxt, S.L.

Membership of board committees: Executive committee
(chairman), and innovation and technology committee.

Skills and competencies: Extensive international experience in
banking, having held the highest executive roles. She has also
led the transformational, strategic and cultural change of Grupo
Santander. Moreover, she has shown an ongoing commitment
to sustainable and inclusive growth, as demonstrated by her
philanthropic activities.

J’osé Antgnio
Alvarez Alvarez

VICE CHAIRMAN &
CHIEF EXECUTIVE OFFICER
Executive director

Mr Alvarez joined the board in 2015.
Nationality: Spanish. Born in 1960 in Ledn, Spain.

Education: Degree in Economics and Business
Administration. MBA from the University of Chicago.

Experience: José Antonio Alvarez joined Santander in 2002
and was appointed senior executive vice president of the
Financial Management and Investor Relations division in
2004 (Group chief financial officer). He served as director
at SAM Investments Holdings Limited, Santander
Consumer Finance, S.A. and Santander Holdings US,
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Inc. He also sat on the supervisory boards of Santander
Consumer AG, Santander Consumer Bank GmbH and Santander
Bank Polska, S.A. He was a board member of Bolsas y Mercados
Espaiioles, S.A.

Other positions of note: None.

Positions in other Group companies: Mr Alvarez is non-
executive director of Banco Santander (Brasil), S.A. and PagoNxt,
S.L

Membership of board committees: Executive committee, and
innovation and technology committee.

Skills and competencies: Mr Alvarez is a highly qualified and
talented leader with a distinguished career in banking. He brings
significant strategic and international management expertise, in
particular financial planning, asset management and consumer
finance. He has vast experience with, and a strong reputation
among, key stakeholders such as regulators and investors.
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Bruce
Carnegie-Brown

VICE CHAIRMAN &
LEAD INDEPENDENT DIRECTOR
Non-executive director (independent)

Joined the board in 2015.

Nationality: British. Born in 1959 in Freetown, Sierra
Leone.

Education: Master of Arts in English Language and
Literature from the University of Oxford.

Experience: Mr Carnegie-Brown was non-executive
chairman of Moneysupermarket.com Group plc
(2014-2019), non-executive director of Jardine Lloyd
Thompson Group plc (2016-2017) and non-executive chair
of AON UK Ltd (2012-2015). He was the founder and
managing partner of the quoted private equity division of 3i
Group plc, and president and chief executive officer of
Marsh Europe, S.A. He was also lead independent director

at Close Brothers Group plc (2006-2014) and Catlin Group Ltd
(2010-2014). He previously worked at JP Morgan Chase for 18
years and Bank of America for four years.

Other positions of note: Mr Carnegie-Brown is the non-
executive chairman of Lloyd's of London and Cuvva Limited.

Positions in other Group companies: Mr Carnegie-Brown is
non-executive director of Santander UK plc and Santander UK
Group Holdings plc.

Membership of board committees: Executive committee,
nomination committee (chairman), remuneration committee
(chairman), and innovation and technology committee.

Skills and competencies: Mr Carnegie-Brown has a lengthy
background in banking (particularly investment banking) and
considerable expertise in insurance. He also possesses
significant international experience in Europe (UK), the Middle
East and Asia. His top-management insight provides the board
with know-how in regard to remuneration, appointments and
risk. As lead independent director, he has also gained an
excellent understanding of investors' expectations, as well as
managing relations with them and financial entities.

Homaira
Akbari

Non-executive director
(independent)

Ms Akbari joined the board in 2016.

Nationality: American and French. Born in 1961 in Tehran,
Iran.

Education: PhD in Experimental Particle Physics from Tufts
University and MBA from Carnegie Mellon University.

Experience: Homaira Akbari was non-executive director of
Gemalto NV and Veolia Environment, S.A. She was
chairman and CEO of SkyBitz, Inc., managing director of
TruePosition Inc., non-executive director of Covisint

Corporation and US Pack Logistics LLC. She has also held various
posts at Microsoft Corporation and Thales Group.

Other positions of note: Ms Akbari is chief executive officer of
AKnowledge Partners, LLC and an independent director of
Landstar System, Inc. and Temenos, AG.

Positions in other Group companies: Ms Akbari is non-executive
director of Santander Consumer USA Holdings Inc. and PagoNxt,
S.L.

Membership of board committees: Audit committee, innovation
and technology committee, and responsible banking,
sustainability and culture committee.

Skills and competencies: Ms Akbari brings significant executive
experience from technology companies. Her knowledge about
digital transformation challenges is an asset to the board. She
also has extensive experience in various geographies and
knowledge about water, energy and waste management and
treatment, which are of particular value to the group.

Javier
Botin-Sanz de Sautuola y O'Shea

Non-executive director

Mr Botin joined the board in 2004.
Nationality: Spanish. Born in 1973 in Santander, Spain.

Education: Degree in Law from the Complutense University
of Madrid.

Experience: Javier Botin founded JB Capital Markets,
Sociedad de Valores, S.A.U in 2008 and has been its
executive chairman ever since. He was co-founder and
executive director of the equities division of M&B Capital

Advisers, S.V., S.A. (2000-2008). Previously, he had been a legal
adviser within the International Legal Department of Banco
Santander, S.A. (1998-1999).

Other positions of note: In addition to the financial sector, Mr
Botin works with several not-for-profit organisations. He has
been chairman of the Botin Foundation since 2074 and is also a
trustee of the Princess of Girona Foundation.

Positions in other Group companies: None.
Membership of board committees: None.

Skills and competencies: Mr Botin brings international and
managerial expertise to the board, particularly in finance and
banking. He also brings a deep understanding of Grupo
Santander, its operations and its strategy from his tenure as a
non-executive director.
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Alvaro
Cardoso de Souza

Non-executive director
(independent)

Mr de Souza joined the board in 2018.
Nationality: Portuguese. Born in 1948 in Guarda, Portugal.

Education: Degree in Economics and Business
Administration from Pontificia Universidade Catélica de Séo
Paulo, MBA-Management Program for Executives from the
University of Pittsburgh, and a graduate of the Investment
Banking Marketing Program at Wharton Business School.

Experience: Alvaro Cardoso de Souza has held various roles
in Citibank Group, including CEO of Citibank Brazil, as well
as senior roles in the US relating to consumer finance,
private banking and Latin America.

He was a board member at AMBEV. S.A., Gol Linhas Aéreas, S.A.
and Duratex, S.A. He was chairman of WorldWildlife Group
(WWF) Brazil, a board member at WWF International and
chairman and member of the audit and asset management
committees of FUNBIO (Fundo Brasileiro para a Biodiversidade).

Other positions of note: None.

Positions in other Group companies: Mr de Souza is the non-
executive chairman of Banco Santander (Brasil), S.A.

Membership of board committees: Risk supervision, regulation
and compliance committee (chairman), and responsible
banking, sustainability and culture committee.

Skills and competencies: Mr de Souza possesses broad
international experience in banking, particularly in Brazil. He has
a solid understanding of strategy and risk management, which is
key to his role as chairman of our risk supervision, regulation
and compliance committee. In addition, his active involvement
with several environmental foundations and NGOs brings with
him very useful knowledge about sustainability.

Sol
Daurella Comadran

Non-executive director
(independent)

Ms Daurella joined the board in 2015.
Nationality: Spanish. Born in 1966 in Barcelona, Spain.
Education: Degree in Business and MBA from ESADE.

Experience: Sol Daurella Comadran served on the board of
the Circulo de Economia and was an independent non-
executive director at Banco Sabadell, S.A., Ebro Foods, S.A.
and Acciona, S.A. She has also been the honorary consul-
general of Iceland in Barcelona since 1992.

Other positions of note: Ms Daurella is chairman of

Coca-Cola European Partners plc and executive chairman of
Olive Partners S.A. She also holds several roles at Cobega Group
companies and is chairman of the board of trustees of the FERO
Oncology Research Foundation.

Positions in other Group companies: None.

Membership of board committees: Nomination committee,
remuneration committee, and responsible banking,
sustainability and culture committee.

Skills and competencies: Ms Daurella brings to the board
excellent strategy and high-level management skills from her
international top-executive experience at listed and large
privately-held entities, particularly distributors. She has vast
knowledge of corporate governance as the former chair of
several boards. She also possesses audit experience, having
served on several audit committees. In addition, as a trustee at
various health, education and environmental foundations, Ms
Daurella contributes responsible business and sustainability
insight to the board.

Henrique
de Castro

Non-executive director
(independent)

Joined the board in 2019.
Nationality: Portuguese. Born in 1965 in Lisbon, Portugal.

Education: Degree in Business Administration from the
Lisbon School of Economics & Management (Portugal) and
MBA from the University of Lausanne (Switzerland).

Experience: Henrique de Castro was an independent
director at First Data Corporation and chief operating
officer at Yahoo.
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Previously, he had been the manager of worldwide devices,
media and platforms at Google, European sales and business
development manager at Dell Inc. and a consultant at McKinsey
& Company.

Other positions of note: Mr de Castro is an independent director
of Fiserv Inc.

Positions in other Group companies: Mr de Castro is a non-
executive director of PagoNxt, S.L.

Membership of board committees: Audit committee,
remuneration committee, and innovation and technology
committee.

Skills and competencies: Due to his executive roles in the
world'’s top technology companies, Mr de Castro brings valuable
experience in technological and digital strategy from a wide
range of geographies.
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Gina
Diez Barroso

Non-executive director
(independent)

Ms Diez joined the board in 2020.
Nationality: Mexican. Born in 1955 in Mexico City, Mexico.

Education: Degree in Design from Centro de Disefio,
Mexico City.

Experience: She has over 20 years' experience in the real
estate and education sectors. Until April 2020, she was an
independent director of Banco Santander México, S.A. and
several Grupo Santander companies in Mexico. She has
been member of the board of directors of Americas

Society/Council of the Americas, Laurel Strategies and Qualitas
of Life Foundation.

Other positions of note: She is the founder and president of
Grupo Diarg, S.A. de C.V. and Centro de Disefio y Comunicacion,
S.C. (Universidad Centro). In addition, she is a member of the
board of Dalia Women, S.A.P.I de C.V. (Dalia Empower), member
of Comité de 200 (C200) and represents Mexico at the W20, the
G20 womens' initiative. She founded and is a trustee of the Pro-
Educacion Centro and Diarq foundations.

Positions in other Group companies: None.
Membership of board committees: None.

Skills and competencies: Ms Diez possesses vast experience in
the real estate and education sectors, and has extensive
knowledge of responsible business and sustainability as a result
of having been a charter member and trustee of foundations
focusing on education, gender diversity and social support.

Luis
Isasi Fernandez de Bobadilla

Non-executive director

Mr Isasi joined the board in 2020.

Nationality: Spanish. Born in 1956 in Jerez de la Frontera,
Spain.

Education: Degree in Economics and Business
Administration and MBA from Columbia Business School.

Experience: With broad experience in the financial and
securities market sectors, Mr Isasi began his career at
Abengoa, before holding various executive positions at JP
Morgan in New York and First National Bank of Chicago in
London.

In 1987, he joined Morgan Stanley as managing director of
investment banking for Europe and, from 1997 to February
2020, held the role of chairman and country head for Spain. He
is now a senior adviser there. He has also been director of
Madrilena Red de Gas, S.A. and Sociedad Rectora de la Bolsa de
Madrid, S.A., as well as an independent director of Grifols, S.A.

Other positions of note: Mr Isasi is a non-executive chair of
Santander Espaiia and an independent director of Compaiiia de
Distribucién Integral Logista Holdings, S.A. (Logista).

Positions in other Group companies: None.

Membership of board committees: Executive committee,
remuneration committee, and risk supervision, regulation and
compliance committee.

Skills and competencies: Mr Isasi has vast experience in a wide
range of sectors and international markets, as well as a strong
institutional network within Spain.

Ramiro
Mato Garcia-Ansorena

Non-executive director
(independent)

Mr Mato joined the board in 2017.
Nationality: Spanish. Born in 1952 in Madrid, Spain.

Education: Degree in Economics from the Complutense
University of Madrid and graduate of Harvard Business
School's Management Development Programme.

Experience: Ramiro Mato held several roles in Banque BNP
Paribas, including chairman of BNP Paribas Group in Spain.
Previously, he had held several top roles in Argentaria. He
was a member of the Spanish Banking Association (AEB),

Bolsas y Mercados Espaiioles, S.A. (BME) and the board of
trustees of the Fundacién Espafiola de Banca para Estudios
Financieros (FEBEF).

Other positions of note: Mr Mato is chairman of Ansorena, S.A.
and vice-chairman of the board of trustees of Fundacién
Esperanzay Alegria.

Positions in other Group companies: None.

Membership of board committees: Executive committee, audit
committee, risk supervision, regulation and compliance
committee, and responsible banking, sustainability and culture
committee (chairman).

Skills and competencies: Mr Mato has had an extensive career
in banking and capital markets. He has held senior executive and
non-executive roles and brings considerable expertise in top
management, audit, risk and strategy, mainly within the
financial sector. He has also been active on the boards of
trustees of several education foundations.
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Ramon Martin
Chavez Marquez

Non-executive director
(independent)

Mr Chavez joined the board in 2020.

Nationality: American. Born in 1964 in Alburquerque, New
Mexico (US).

Education: A.B. magna cum laude in Biochemical Sciences
and Master of Computer Science from Harvard University.
PhD in Medical Information Sciences from Stanford
University.

Experience: Mr Chavez was Chief technology officer (CTO)
and co-founder of Quorum Software Systems (1989-1993),
global head of energy derivatives at Credit Suisse Financial
Products (1997-2000) and CEO and co-founder of Kiodex
(2000-2004). In 2005, he joined Goldman Sachs, where he
was a partner from 2006 to 2019 and where he held
various executive positions, including global co-head of the
securities division, Chief information officer (ClIO) and CFO.
He was also member of the management committee from
2012 until 2019, when he left the firm.

Furthermore, he has been director of PNM Resources, Inc., the
International Swaps and Derivatives Association (ISDA) and the
Santa Fe Opera, and a member of the board of trustees of
amfAR (the Foundation for AIDS Research).

Other positions of note: Mr Chavez is an independent director
of Recursion Pharmaceuticals, Inc., Paige.Al, Inc. and Mount
Sinai Genomics, Inc. DBA Sema4. He is also member of the
Harvard University Board of Overseers, member of the board of
trustees of the Institute for Advanced Study of Princeton (New
Jersey) and of the Los Angeles Philharmonic, as well as a
member of the Stanford University School of Medicine Board of
Fellows.

Positions in other Group companies: Mr Chavez is a non-
executive director of PagoNxt, S.L.

Membership of board committees: Nomination committee,
remuneration committee, risk supervision, regulation and
compliance committee and innovation and technology
committee (chairman).

Skills and competencies: Mr Chavez brings extensive
experience in the global financial and IT sectors, which will
enhance the board's digital capabilities.

Sergio
Rial

Executive director

Mr Rial joined the board in 2020.

Nationality: Spanish and brazilian. Born in 1960 in Rio de
Janeiro, Brazil.

Education: Degree in Law and Economics and postgraduate
studies from the Instituto Brasileiro do Mercado de
Capitais, Insead, Harvard Business School and Wharton
Business School.

Experience: Mr Rial joined the Group as chairman of the
board of Banco Santander (Brasil), S.A. in 2015, becoming
its CEO and vice-chairman in 2016. He has been a director
of Banco Santander International since 2018 and, since
April 2019, regional head for South America. He held
various executive positions at ABN Amro group between
1982 and 2004, including CEO for Asia and member of the
global ExCo.
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He also held various executive positions at Cargill Inc. between
2004 and 2012, including executive vice-chairman, member of
the board of directors and global CFO. He has also been CEO at
Seara Foods and Marfrig Global Foods and a director of Mosaic
Fertilizers.

Other positions of note: Mr Rial is an independent director of
Delta Airlines Inc. and non-executive chairman of Ebury Partners
Limited.

Positions in other Group companies: Mr Rial is a non-executive
director of Banco Santander International (USA), SAM
Investment Holding Limited, PagoNxt, S.L. and Santander Global
Trade Platforms Solutions, S.L., and non-executive chairman of
Universia Brasil, S.A.

Membership of board committees: None.

Skills and competencies: Mr Rial brings extensive executive
experience in banking and finance. He also has a deep
understanding of Latin American markets, especially Brazil. His
previous experience in multinational groups across geographical
areas and sectors increases the board'’s diversity and gives it a
valuable perspective on environmental and social issues.
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Belén
Romana Garcia

Non-executive director
(independent)

Belén Romana joined the board in 2015.
Nationality: Spanish. Born in 1965 in Madrid, Spain.

Education: Degree in Economics and Business
Administration from Universidad Auténoma de Madrid and
State Economist.

Experience: Belén Romana was formerly senior executive
vice-president of Economic Policy, director-general of the
Treasury of the Spanish Ministry of Economy, and director
at Banco de Espana and the CNMV. She was also a director
at the Instituto de Crédito Oficial and other entities on
behalf of the Spanish Ministry of Economy. She served as a
non-executive director at Banco Espariol de Crédito, S.A.
and as executive chairman of Sociedad de Gestion de
Activos Procedentes de la Reestructuracion Bancaria, S.A.
(SAREB).

Other positions of note: Non-executive director of Aviva plc,
London and independent director of SIX Group AG and Bolsas y
Mercados Espafiioles, Sociedad Holding de Mercados y Sistemas
Financieros, S.A.U. Furthermore, she is a member of the board of
trustees of the Rafael del Pino Foundation and co-chair of the
Global Board of Trustees of the Digital Future Society, and
member of the advisory board of GFI, Espafia and TribalData.

Positions in other Group companies: None.

Membership of board committees: Executive committee, audit
committee, risk supervision, regulation and compliance
committee, innovation and technology committee, and
responsible banking, sustainability and culture committee.

Skills and competencies: Given her background as a
government economist and overall executive and non-executive
experience in finance (particularly from serving on the audit
committees of listed companies), Ms Romana is a recognised
financial expert. Having held important positions in Spanish
credit institutions and in the field of capital markets, she can
also provide strategic insights into banking, financial regulations
and government relations.

Pamela
Walkden
= \ % ‘ Non-executive director
. \\ . C,\ \ (independent)

Mrs Walkden joined the board in 2019.
Nationality: British. Born in 1960 in Worcester, England.

Education: Master's Degree in Economics from Cambridge
University.

Experience: Pamela Walkden has had an extensive career
in banking. She has served in a number of senior
management positions at Standard Chartered Bank,
including as Group Head of Human Resources, Chief Risk
Officer, Group Treasurer,

Group Head of Asset and Liability Management and Regional
Markets, Group Head of Internal Audit, Group Head of Corporate
Affairs and Group Manager of Investor Relations. In addition, she
served as an independent member of the UK Prudential
Regulation Authority (PRA) Regulatory Reform Panel and as
member of the European Banking Authority Stakeholder Group.

Other positions of n