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guarantee (also commonly referred to as the Financial Claims Scheme). 
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Details 

Deed Poll made 

by 

 

Issuer Name Banco Santander, S.A. 

 Address Ciudad Grupo Santander 
Edificio Encinar 
Avenida de Cantabria, s/n 
28660 Boadilla del Monte 
Madrid 
Spain 

 Telephone + 34 91 257 2059 

 Attention Emisiones Corporativas 

In favour of Each person who is from time to time a holder of Notes. 

Recitals A The Issuer has established an A$ debt issuance 
programme for the issuance of Notes in the Australian 
domestic capital markets from time to time.  

B Notes will be issued with the benefit of this deed in 
registered uncertificated form by entry in the Register.  

Governing law New South Wales, Australia. 

Date of deed 

poll 

10 June 2021 
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General terms 

1 Interpretation 

1.1 Incorporation of other defined terms 

Terms which are defined (or given a particular meaning) in the Conditions (as 
defined below) have the same meaning when used in this deed unless otherwise 
defined herein, in which case the definition in this deed prevails.   

1.2 Definitions 

In this deed, these meanings apply unless the contrary intention appears: 

Conditions means, in respect of a Note, the terms and conditions applicable to 
such Note as set out in the Information Memorandum, as amended, 
supplemented, modified or replaced by the Pricing Supplement applicable to 
such Note and references to a particular numbered Condition shall be construed 
accordingly;  

Information Memorandum means, in respect of a Note:  

(a) the Information Memorandum dated 10 June 2021 or the then latest 
information memorandum which replaces that document; or 

(b) the information memorandum or other offering document referred to in 
the applicable Pricing Supplement, 

in each case, prepared by, or on behalf of, and approved in writing by, the Issuer 
in connection with the issue of Notes and includes all documents incorporated by 
reference in it, including any applicable Pricing Supplement and any other 
amendments or supplements to it; and 

Pricing Supplement means, in respect of a Tranche of Notes, the pricing or 
other supplement prepared and issued in relation to such Notes, the form of 
which may be substantially in the form set out in the Information Memorandum 
and which has been signed by the Issuer. 

1.3 General interpretation  

Headings (including those in brackets at the beginning of paragraphs) are for 
convenience only and do not affect the interpretation of this deed.  Unless the 
contrary intention appears, a reference in this deed to: 

(a) a group of persons is a reference to any two or more of them jointly and 
to each of them individually; 

(b) anything (including an amount) is a reference to the whole and each part 
of it; 

(c) a document (including this deed) includes its annexures and schedules 
and any supplement to, or variation or replacement of, it; 

(d) “law” means common law, principles of equity, and laws made by 
parliament (and laws made by parliament include federal or state laws 
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and regulations and other instruments under them, and consolidations, 
amendments, re-enactments or replacements of any of them); 

(e) a “directive” includes a treaty, official directive, request, regulation, 
guideline or policy (whether or not having the force of law) with which 
responsible participants in the relevant market generally comply; 

(f) the “Corporations Act” is to the Corporations Act 2001 of Australia; 

(g) “Australian dollars”, “AUD” or “A$” is a reference to the lawful currency 
of Australia; 

(h) a time of day is a reference to Sydney time; 

(i) if a notice must be given within a certain period of days, the day on 
which the notice is given, and the day on which the thing is to happen, 
are not to be counted in calculating that period; 

(j) the word “person” includes an individual, a firm, a body corporate, an 
unincorporated association and an authority; 

(k) a particular person includes a reference to the person’s executors, 
administrators, successors, substitutes (including persons taking by 
novation) and assigns;  

(l) the singular includes the plural and vice versa; and 

(m) the words “including”, “for example” or “such as” when introducing an 
example, do not limit the meaning of the words to which the example 
relates to that example or examples of a similar kind. 

2 The Notes 

2.1 Creation of Notes 

(a) The obligations of the Issuer under each Note are constituted by, and 
owing under, this deed. 

(b) Each Note will be issued in registered uncertificated form and evidenced 
by entry in the Register. 

2.2 Undertaking to pay and observe obligations 

The Issuer unconditionally and irrevocably undertakes with each Noteholder to 
pay, in respect of each Note held by that Noteholder: 

(a) principal and any interest; and 

(b) any other amounts payable on the relevant Note, 

each in accordance with the Conditions and otherwise to observe its obligations 
under, and to comply with, the Conditions of that Note. 
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3 Register 

3.1 Appointment of a Registrar 

For each Series of Notes, the Issuer agrees to: 

(a) establish and maintain; or 

(b) appoint a Registrar under an Agency Agreement and to procure that the 
Registrar establishes and maintains during the term of its appointment, 

a Register located in Sydney or Melbourne (or such other place in Australia as 
the Issuer and the Registrar may agree).  

3.2 Directions to hold documents 

Each Noteholder is taken to have irrevocably: 

(a) instructed the Issuer that this deed is to be delivered to and held by the 
Registrar; and  

(b) appointed and authorised the Registrar to hold this deed in Sydney or 
Melbourne (or such other place in Australia as the Issuer and the 
Registrar may agree) on its behalf. 

3.3 Copies of documents to Noteholders 

Within 14 days of the Issuer receiving a written request from a Noteholder to do 
so, the Issuer must provide (or ensure that the Registrar provides) to that 
Noteholder an electronic copy of this deed. 

3.4 Noteholders’ acknowledgements to the Issuer, the Registrar and 
Austraclear 

Where Austraclear is recorded in the Register as the Noteholder, each person in 
whose Security Record (as defined in the Austraclear Regulations) a Note is 
recorded is deemed to acknowledge in favour of the Issuer, the Registrar and 
Austraclear that: 

(a) the Registrar’s decision to act as the Registrar of the Notes does not 
constitute a recommendation or endorsement by the Registrar or 
Austraclear in relation to the Notes, but only indicates that the Notes are 
considered by the Registrar to be compatible with the performance by it 
of its obligations as Registrar under the Agency Agreement; and 

(b) such person does not rely on any fact, matter or circumstance contrary 
to clause 3.4(a). 

4 Rights and obligations of Noteholders 

4.1 Benefit and entitlement 

This deed is executed and delivered as a deed poll.  Each Noteholder has the 
benefit of, and is entitled to enforce, this deed even though it is not a party to, or 
is not in existence at the time of execution and delivery of, this deed. 
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4.2 Rights independent 

Each Noteholder may enforce its rights under this deed independently from each 
other Noteholder and/or any other person. 

4.3 Noteholders bound 

Each Note is issued on the condition that, and upon issue of a Note or transfer of 
that Note to a Noteholder, each such holder of that Note (and any person 
claiming through or under that Noteholder) is taken to have notice of, and is 
bound by, this deed, the Information Memorandum (including the relevant 
Conditions and any applicable Pricing Supplement) and this deed must be read 
together with the relevant Conditions and those other documents. 

4.4 Assignment 

(a) The Issuer may not assign, transfer or otherwise deal with its rights, 
benefits or obligations under this deed except in relation to a particular 
Series as expressly contemplated by the relevant Conditions. 

(b) Each Noteholder is entitled to assign, transfer or otherwise deal with all 
or any of its rights and benefits under this deed, subject to, and in 
accordance with, any relevant Conditions.  

4.5 Meeting Provisions 

The Meeting Provisions relating to a meeting of Noteholders are set out in 
Schedule 1 (“Pro-forma Regulations”) and Schedule 2 (“Provisions for Meetings 
of Noteholders”) to this deed. 

5 Governing law 

5.1 Governing law 

This deed poll (except Schedule 1 (“Pro-forma Regulations”) and Schedule 2 
(“Provisions for Meetings of Noteholders”)) is governed by the law in force in New 
South Wales, Australia.  Schedule 1 (“Pro-forma Regulations”) and Schedule 2 
(“Provisions for Meetings of Noteholders”) to this deed are governed by, and 
shall be construed in accordance with, the laws of Spain. 

5.2 Submission to jurisdiction 

The Issuer irrevocably and unconditionally submits, and each Noteholder is taken 
to have submitted, to the non-exclusive jurisdiction of the courts of New South 
Wales, Australia and courts of appeal from them.  The Issuer waives any right it 
has to object to any suit, action or proceedings (“Proceedings”) in connection 
with this deed or any Note being brought in those courts including by claiming 
that the Proceedings have been brought in an inconvenient forum or that those 
courts do not have jurisdiction. 

5.3 Serving documents 

Without preventing any other method of service, any document in any 
Proceedings in the courts of New South Wales may be served on the Issuer by 
being delivered to or left with its process agent referred to in clause 5.4 (“Agent 
for service of process”). 
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5.4 Agent for service of process 

The Issuer appoints Dabserv Corporate Services Pty Ltd (ABN 73 001 824 111) 
of Level 61, Governor Phillip Tower, 1 Farrer Place, Sydney, New South Wales, 
2000, Australia as its agent to receive any document referred to in clause 5.3 
(“Serving documents”).  If for any reason that person ceases to be able to act as 
such, it will immediately appoint another person with an office located in New 
South Wales to act as its agent to receive any such document and will promptly 
notify the Registrar and the Noteholders of such appointment. 

EXECUTED as a deed poll



Note Deed Poll 

 King & Wood Mallesons 
51979163_8 

Note Deed Poll 
10 June 2021 

7

 

Schedule 1 – Pro-forma Regulations 

The following is an English translation of the pro forma Regulations which will be attached to the 

relevant Public Deed of Issuance in respect of each Series of Notes. In the event of any 

discrepancies between this translation and the Spanish language original, the Spanish version of 

these Regulations shall prevail. 

REGULATIONS OF THE SYNDICATE OF NOTEHOLDERS FOR THE ISSUE OF NOTES BY 

BANCO SANTANDER, S.A. 

CHAPTER I 

Article 1.  Object. - The object of this Syndicate is to protect the legitimate interests of 

Noteholders against BANCO SANTANDER, S.A. (the “Issuer”), in accordance with current law 

and these Regulations, by using and preserving such interests collectively and through the 

representation determined by these Regulations. 

Article 2.  Address. - The address of the Syndicate shall be Boadilla del Monte, Ciudad 

Grupo Santander, Avenida de Cantabria s/n, 28660 Madrid. The General Meeting may, however, 

take place at any other location in Madrid for reasons of convenience or, even by way of 

conference call or by use of a videoconference platform, and such location or way to hold the 

General Meeting shall be specified in the relevant notice of meeting. 

Article 3.  Duration. - The Syndicate shall exist until the rights of Noteholders to principal, 

interest and any other right shall have been fulfilled. The Syndicate shall be automatically 

dissolved upon the fulfilment of all such rights. 

CHAPTER II 

Governance of Syndicate 

Article 4. Governance. - The governance of the Syndicate lies with the General Meeting 

and the Commissioner. 

CHAPTER III 

General Meeting 

Article 5. Legal Nature. - A duly convened and constituted General Meeting is the body 

that expresses the will of the Syndicate and its resolutions, approved in accordance with these 

Regulations, will be binding on all Noteholders in the manner established by current law. 

Article 6. Convening General Meetings. - The General Meeting shall be convened by the 

Board of Directors of the Issuer or by the Commissioner, whenever they consider it appropriate. 

However, the Commissioner shall convene a General Meeting whenever the Noteholders, 

representing at least one-twentieth of the Notes outstanding, request a General Meeting in writing 

and specify in such request the aim of such a meeting. In this case, the General Meeting shall be 

held within thirty (30) days following the date on which the Commissioner receives such a request. 

Article 7. Method of Convening General Meetings. - The General Meeting shall be 

convened (i) by publication in an English language newspaper having general circulation in 

Australia (which is expected to be the Australian Financial Review) and so long as any Note is 

listed on a stock or securities exchange and the relevant stock or securities exchange requires, 

by publication on the website of that stock or securities exchange or in a leading newspaper 

having general circulation in the place of listing; (ii) by mail, or email, to any relevant clearing 
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system; and (iii) by publication in one of the daily newspapers of greatest circulation in the Madrid 

province; in each case not less than fifteen (15) days prior to the date on which the meeting is 

due to be held. 

Notwithstanding this Article, the General Meeting shall be convened and validly constituted to 

deal with any matter, so long as all Notes in circulation are in attendance or represented and the 

attendants and represented Noteholders unanimously agree that the General Meeting be held. 

Article 8. Right of Attendance. - All Noteholders who have registered their name in the 

relevant securities account of at least one outstanding Note not less than five (5) days prior to the 

date of the General Meeting shall be entitled to attend such meeting. The Directors of the Issuer 

shall be entitled to attend the General Meeting, even if they are not given notice. 

The Commissioner or the Issuer may approve the attendance of such experts or other advisers 

as it may deem necessary. 

The Commissioner will attend the General Meeting even though such meeting, had not previously 

been convened by the Commissioner. 

Article 9. Proxies. - All Noteholders with a right to attend the General Meeting shall be 

entitled to delegate their representation to any Noteholder. Nevertheless, none of the Directors of 

the Issuer even though they might be also Noteholders, shall be entitled to represent any other 

Noteholder. 

The right to represent shall be conferred in writing for each General Meeting. 

Article 10. Adoption of Resolutions – The General Meeting shall approve valid resolutions 

by an absolute majority of affirmative votes in attendance and represented. 

Nevertheless, in order to validly modify either the relevant maturity date, redemption, conversion 

or the exchange date, of the Notes, two thirds of the affirmative votes corresponding to Notes 

outstanding will be required. 

The resolutions approved according to this article shall be binding on all Noteholders, including 

those that do not attend or those that dissent. 

Article 11. Chairman. - The General Meeting shall be chaired by the Commissioner, who 

shall direct debates, deem discussions to be ended, as he/she considers appropriate, and rule, 

in each case, whenever matters should be subject to a vote. 

Article 12. Holding of the Sessions. - The General Meeting shall be held in Madrid, at the 

place and on the date set out in the announcement or, if the Board of Directors of the Issuer or 

the Commissioner, as the case may be, deemed to be appropriate, by way of conference call or 

by use of a videoconference platform as set out in the announcement. 

Article 13. Attendance List. - Before starting the agenda, the Commissioner shall make a 

list of attendees describing the nature or form of representation of each attendee and the number 

of Notes owned or held on behalf of another in respect of each attendee, totalling at the end of 

the list the number of Notes in attendance or represented, as well as the number of Notes in 

circulation. 

Article 14. Right to Vote. - Each Note represented shall confer on its Noteholder the right 

to vote proportionally to the outstanding amount of the Note’s specified denomination. 
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Article 15. Powers of the General Meeting. - The General Meeting may approve 

resolutions necessary for the better protection of the legitimate interests of the Noteholders as 

against the Issuer; modify, in agreement with the Issuer and with the relevant prior official 

authority, if necessary, the terms and conditions of the Notes and adopt decisions on other similar 

matters; remove and appoint the Commissioner; exercise any corresponding judicial proceedings; 

and approve the expenses incurred in the protection of common interests. 

Article 16. Challenges to Resolutions. - Resolutions of the General Meeting may be 

challenged by Noteholders according to the Spanish Companies Law. 

Article 17. Minutes. - Minutes of a General Meeting may be approved by the General 

Meeting itself immediately after the meeting, or otherwise within fifteen (15) days following the 

date of the General Meeting, by the Commissioner and two (2) Noteholders assigned such 

responsibility by the General Meeting. 

Article 18. Certification. - The certification of the minutes book shall be expedited by the 

Commissioner. 

CHAPTER IV 

The Commissioner 

Article 19. Scope of competence of the Commissioner. - The Commissioner is 

concerned with the legal representation of the Syndicate and to act as the relationship body 

between the Syndicate and the Issuer. 

Article 20. Appointment and Duration of Post. - The Commissioner shall be appointed by 

the Issuer once the issuance is agreed and shall exercise his post until substituted at a General 

Meeting. 

Article 21. Powers. - The powers of the Commissioner shall be: 

1 Protecting the common interests of the Noteholders. 

2 Calling and chairing General Meetings. 

3 Ability to attend, with the right to speak but not vote, the deliberations and meetings of the 

General Shareholders’ Meetings of the Issuer. 

4 Informing the Issuer of the resolutions of the Syndicate. 

5 Requiring from the Issuer the reports that either himself or the General Meeting determine 

to be of interest to the Noteholders. 

6 Supervising the payment of interest and principal. 

7 Execution of resolutions of the General Meeting. 

8 When the Issuer, by a reason imputable to it, postpones for more than six (6) months the 

redemption of principal and payment of interest, the Commissioner shall have the power 

to propose to the Board of Directors of the Issuer the suspension of any of the Directors 

and to call a General Shareholders’ Meeting, if it has not already been called, when it 

considers that the Directors should be substituted. 

Article 22. Responsibility. - The Commissioner shall be responsible to the Noteholders 

and, as the case may be, the Issuer for carrying out his term of office out of the relevant 

professional diligence. 
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CHAPTER V 

General Arrangements 

Article 23. Syndicate Expenses. - Ordinary expenses resulting from the maintenance of 

the Syndicate shall be for the account of the Issuer, but they will not, in any case, exceed two per 

cent. of the gross annual interest accrued by the issued Notes. 

Article 24. Accounts. - The Commissioner shall be responsible for keeping the accounts of 

the Syndicate and will submit them for approval to the General Meeting and to the Board of 

Directors of the Issuer. 

Article 25. Dissolution of the Syndicate. - If the Syndicate is dissolved for one of the 

reasons given in Article 3, the Commissioner in charge at the time shall continue with his duties 

until the dissolution of the Syndicate and shall produce final accounts of the Syndicate to the last 

General Meeting and to the Board of Directors of the Issuer. 

Article 26. Jurisdiction. - For the purposes of any issues arising from these Regulations, 

the Noteholders, by reason only of being such, expressly renounce their own jurisdiction for that 

of the courts of the city of Madrid. 

Article 27. (Additional). - The current applicable legislation shall apply to matters for which 

no provision is made in these Regulations. 
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Schedule 2 – Provisions for Meetings of Noteholders 

1 (a) As used in this Schedule, the following expressions shall have the following 

meanings unless the context otherwise requires: 

(i) “voting certificate” shall mean a certificate in the English language 

issued by the Registrar and dated, in which it is stated: 

(A) that on the date thereof Notes of any Series (not being Notes in 

respect of which a block voting instruction has been issued and is 

outstanding in respect of the meeting specified in such voting 

certificate or any adjournment thereof) are registered in the 

Register maintained by the Registrar in the names of specified 

registered Noteholders; and 

(B) that the Noteholder or his duly appointed representative is entitled 

to attend and vote at such meeting or any adjournment thereof in 

respect of the Notes represented by such certificate; and 

(ii) “block voting instruction” shall mean a document in the English 

language issued by the Registrar and dated, in which: 

(A) it is certified that Notes of any Series (not being Notes in respect 

of which a voting certificate has been issued and is outstanding in 

respect of the meeting specified in such block voting instruction 

and any adjournment thereof) are registered in the Register 

maintained by the Registrar in the names of specified Noteholders; 

(B) it is certified that each Noteholder or a duly authorised agent on 

his or its behalf has instructed the Registrar that the vote(s) 

attributable to his or its Notes registered in the Register should be 

cast in a particular way in relation to the resolution or resolutions 

to be put to such meeting or any adjournment thereof and that all 

such instructions are, during the period of five days prior to the 

time for which such meeting or adjourned meeting is convened, 

neither revocable nor subject to amendment; 

(C) the total number, principal amount outstanding and the serial 

numbers (if any) and series numbers of the Notes registered are 

listed, distinguishing with regard to each such resolution between 

those in respect of which instructions have been given as 

aforesaid that the votes attributable thereto should be cast in 

favour of the resolution and those in respect of which instructions 

have been so given that the votes attributable thereto should be 

cast against the resolution; and 

(D) any person named in such document (hereinafter called a “proxy”) 

is authorised and instructed by the Registrar to cast the votes 

attributable to the Notes so listed in accordance with the 

instructions referred to in (B) and (C) above as set out in such 

document. 
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(b) A Noteholder may also by an instrument in writing in the form for the time being 

available from the specified office of the Registrar in the English language 

(hereinafter called a “form of proxy”) signed by the Noteholder or its duly 

appointed attorney or, in the case of a corporation, executed under its seal or 

signed on its behalf by its duly appointed attorney or a duly authorised officer of 

the corporation, appoint any Noteholder (hereinafter also called a “proxy”) to 

attend and act on his or its behalf in connection with any meeting or proposed 

meeting of the Noteholders. 

(c) Voting certificates, block voting instructions and forms of proxy shall be valid for 

so long as the relevant Notes shall not have been released or, in the case of a 

form of proxy, in the name of the appointor but not otherwise and notwithstanding 

any other provision of this Schedule and during the validity thereof the 

Noteholder of any such voting certificate, block voting instruction or, as the case 

may be, the proxy shall, for all purposes in connection with any meeting of 

Noteholders, be deemed to be the Noteholder of the relevant Series to which 

such voting certificate, block voting instructions or form of proxy relates and, the 

registered Noteholder(s) shall nevertheless be deemed for such purposes not to 

be the Noteholder of those Notes. 

2 Whenever the Issuer or the relevant Commissioner is about to convene any such General 

Meeting of Noteholders it shall forthwith give notice in writing to the Registrar of the day, 

time and place (or way to hold the General Meeting) thereof and of the nature of the 

business to be transacted thereat, subject to the regulations of the Syndicate Regulations. 

Every such General Meeting of Noteholders shall be held in Madrid (or by way of 

conference call or by use of a videoconference platform) at such time as the Registrar 

may approve, subject to the regulations of the Syndicate Regulations. 

3 A copy of the notice shall be given to the Issuer unless the General Meeting of Noteholders 

is convened by the Issuer and a copy shall be given to the Registrar. Such notice shall be 

given in the manner provided in the Conditions and shall specify the terms of the 

resolutions to be proposed and shall include, inter alia, statements to the effect that 

(without prejudice to the provisions of paragraph 1(a)(i)(A)) registered Noteholders may 

obtain voting certificates or appoint proxies not later than (except in the case of a form of 

proxy) five days before the time fixed for the meeting but not thereafter. 

4 Subject to article 8 of the Syndicate Regulations, the Issuer and the Registrar (through 

their respective representatives and in the case of the Issuer, save as permitted by the 

provisions of the Dealer Agreement) and their respective financial and legal advisers shall 

be entitled to attend and speak at any meeting of the Noteholders. No person shall be 

entitled to attend (save as aforesaid) or vote at any General Meeting of the Noteholders 

or to join with others in requesting the convening of such a meeting unless that person is 

the Noteholder or a voting certificate or a proxy. 

5 Each block voting instruction and each form of proxy, together (if so required by the Issuer) 

with proof satisfactory to the Issuer of its due execution, shall be deposited at such place 

as the Issuer shall reasonably designate not less than 24 hours before the time appointed 

for holding the meeting or adjourned meeting at which the proxy named in the block voting 

instruction or form of proxy proposes to vote and in default the block voting instruction or 

form of proxy shall not be treated as valid unless the Commissioner decides otherwise 

before such meeting or adjourned meeting proceeds to business. A certified copy of each 

such block voting instruction and form of proxy and satisfactory proof as aforesaid (if 

applicable) shall, if required by the Issuer, be produced by the proxy at the meeting or 

adjourned meeting but the Issuer shall not thereby be obliged to investigate or be 
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concerned with the validity of, or the authority of the proxy named in, any such block voting 

instruction or form of proxy. 

6 Without prejudice to paragraph 1, any vote given in accordance with the terms of a block 

voting instruction or form of proxy shall be valid notwithstanding the previous revocation 

or amendment of the block voting instruction or form of proxy or of any of the Noteholders’ 

instructions pursuant to which it was executed, provided that no intimation in writing of 

such revocation or amendment shall have been received by the Issuer or by the 

Commissioner, within 24 hours before the commencement of the meeting or adjourned 

meeting at which the block voting instruction or form of proxy is used. 

7 Minutes of all resolutions and proceedings at every such meeting as aforesaid shall be 

made and duly entered in books to be from time to time provided for that purpose by the 

Issuer. 

8 Any Notes which have been purchased or are held by (or on behalf of) the Issuer or any 

of its respective subsidiaries but which have not been cancelled shall, unless or until 

resold, be deemed not to be outstanding for the purposes of this Schedule. 

9 For the purposes of this Schedule, “principal amount outstanding” means, on any date, 

the principal amount of that Note on its date of issue. 




