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This document is a Prospectus registered with the CNMV, prepared in accordance with t
provisions of Regulation (EC) No. 809/2004 and formed, in turn, by the following documer

1.-Document describing the principal risk factors of the Fund, of the Assets baking theissue e
of the securities issued by the Fund (“Risk Factors’).

2.-Registration Document prepared in accordance with Annex VII of Regulation (EC) N
809/2004.

3.-Securities Note prepared in accordance with Annex X111 of Regulation (EC) No. 809/20(

4.-Additional Building Block to (the) Securities Note prepared in accordance with Annex VIlI
Regulation (EC) No. 809/2004.

5.- Document containing all of the terms defined in the Prospectus (“ Definitions”).
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RISK FACTORS

SPECIFIC RISK FACTORS OF THE FUND:

()

(i)

(iii)

@iv)

v

Risk of insolvency of the Fund:

In the event of impossibility by the Fundto meet payment of its obligations ol
generalized basis, the provisions of article 11 of Royal Decree 926/1998 w
apply: that is, the Manager, after reporting tothe CNMV, will proceed with:
orderly liquidation of the Fund, in accordance with the rules established in tl
regard in this Prospectus.

The Fund shall only be liable for the performance of its obligations up to t
amount of its assets.

Absence of legal status of the Fund:

TheFund lacks separatelegal status. Consequently, the Manager must carry
its administration and representation and comply with the obligations lega
established in relation to the Fund. It shall be liable to the bondholdersand
remaining unsecured creditors of the Fund, up to thelimit of itsnet worthint
event of breach of said obligations.

Compulsory substitution of Manager:

In accordance with article 19 of Royal Decree 926/1998, the Manager shall

replaced in the event it is held to be insolvent vis-a&vis its creditors or

administrative authorization isrevoked asto theterms and requirements provid
for in section 3.7.2 of the Additional Building Block.

Thereplacement must be effective before thelapse of four (4) monthsfromt
date onthe happening of the replacing event. If four (4) months had el apsed fre
the date on which the replacing event took place, and the Manager had r
appointed a new manager company, the Early Liquidation of the Fund and 1
Early Redemption of theBondsshall take place, so that theactions provided
in section 4.4.3.(3) of the Registration Document must be carried out.

Restrictions on actions against the Manager

Bondholders and the rest of the ordinary creditors of the Fund will have no acti
against the Manager of the Fund, only for the non-complianceof itsfunctions
non-observance of that provided in the Deed of Incorporation or in th
Prospectus and in the applicable legislation in force

Validity of assignment in case of insolvency of Assignor:

Thereisno jurisprudence which enables one to ascertain theinterpretation of 1
courts of the regulations contained in Law 22/2003, of July 9 (“Insolven
Proceedings Act”) in force since September 1, 2004. Notwithstanding t
above, the most common doctrinal interpretation is that, in accordance wi
Additional Provision Two of Insolvency Proceedings Act, the insolven
specialties of Additional Provision Five of Law 3/1994 remain in forc
Consequently, if no fraud in the assignment exists, the Assets assigned to t
Fund would not make up part of the bankruptcy estate in the event of

insolvency proceeding (“ concurso de acreedores’) involving the Assignor. Ini
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(vi)

case, even in the event that the less common interpretation of the Insolver
Proceedings Act, and since securitization of credits is part of the ordine
business activity of credit entities, the assignment of the Assets to the Fund w
only be capable of recision inthe event of insolvency proceeding of the Assigr
if the assignment was carried out within the two (2) previous years to t
mentioned insolvency proceeding and the insol vency administration proved t|
it was carried out in normal conditions.

In the event that the Assignor, isheld to beinsolvent vis-a-visitscreditors, 1
Fund, acting through the Manager, shall have a right to separation in respect
the assigned Assets. Notwithstanding the above, thisright to separation shall |
necessarily extend to the money received by the Assignor, initsAdministrato
condition, and held thereby for the account of the Fund prior to the date
declaration of insolvency since, given its fungible nature, it could becor
attached to the results of the insolvency proceeding as per doctrine’s major
interpretation of article 80 of Insolvency Proceedings Act.

There are however mechanisms that soften the mentioned risk described
section 3.4.4 (Cash Account), 3.4.5 (Way of perception of the paymen
regarding the Assets) and 3.7.1 (5) (Management of Payment Collection) of 1
Additional Building Block.

Non compliance of agreements by third parties:

The Fund, represented by the Manager, has entered into agreements with thi
parties to rendering certain services and financial transactions regarding 1
Assets and the Bonds.

Those include the Subordinated Loan Agreement, Swap Agreement, t
Guaranteed Rate Reinvestment Agreement and the Issue's Underwriting a
Placement Agreement.

Bondholders could be harmedin casethat any of thecounterparts of the Fund
the referred agreementsbreached the obligations assumed by virtue of any of
agreements.

SPECIFIC RISK FACTORS OF THE ASSETSBACKING THE ISSUE:

(0

(i)

Risk of non-payment of the Assets:

The bondhol dersissued against the Fund shall run therisk of non-payment of 1
Assets pooled therein.

Santander assumes no liability for non-payment of the Debtors, whether {
principal, interest s, or any other amount they may owe by virtue of the Asse
According to Section 348 of the Commercial Code, the Assignor shall only
liablefor the existence and | egitimacy of the Assetsat the time of the assignm
and in the terms and conditions stated in the Prospectus and in the Deed
Incorporation, aswell asfor thelega status pursuant to which the assignment
made. The Assignor does not guarantee the good result of the transaction.

Risk of prepayment of the Assets:

The Assets pooled into the Fund are susceptible to being redeemed early wt
the Debtors prepay, in the terms provided by each one of the Loan agreemet
from which the Assets derive, the portion of principal pending amortizatior
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(iii)

@iv)

v

Liability:

The Bondsissued by the Fund do not represent an obligation of the Manager
the Assignor. Theflow of funds employed to meet the obligationsto which
Bonds give way isinsured or guaranteed solely under the specific circumstanc
and up to the limits described under section 3.4.2. of the Additional Buildi
Block. With the exception of these guarantees, thereare no othersgranted by &
public or private entity, including the Assignor, the Manager and any affili:
company or participated company of any of the above. The Assetspooled ir
the Fund and the rights they carry with them constitute the sole source of incot
of the Fund and, therefore, of payments to the holders of its liabilities withe
prejudice of the existence of credit improvements described in section 3.4.2.
the Additional Building Block.

Protection:

An investment in Bonds may be affected, inter alia, by an impairment of t
general economic conditions which has an adverse effect on the paymentsof 1
Assetswhich back theissue of the Fund. Inthe event that non-payments shot
reach an elevated level, they could reduce, or even eliminate, the protecti
against losses in the Loan portfolio enjoyed by the Bonds as a result of t
existence of the credit enhancements described under section 3.4.2 of t
Additional Building Block. Notwithstanding the foregoing consideratior
bondholders have their risk mitigated by the Order of Priority of Paymel
described under section 3.4.6.(b) of the Additional Building Block and by t
Order of Priority of Paymentsfor Liquidation described in section 3.4.6.(d) of
Additiona Building Block.

Risk of theinterest rate:

Theaverageinterest rateat April 18, 2007 isof 4.37 %, while the averagerati
be paid by the Bondsis of 4.20 % (assuming the hypthotesis of the Prospectus
at any moment during the life of the Fund, the average rate to be paid for t
Bonds, ishigher to the average rate of the Assets, thiscontingency isc overed
the Swap Agreement contracted by the Fund, charging for it the 4.37% (assumi
the hyphotesis of the Prospectus).

1. RISK FACTORS SPECIFIC TO THE SECURITIES

()

Limited liquidity:
There is no guarantee that trading in the Bonds with a minimum frequency
volume will come to take place in the market.

Thereisno commitment for intervention in secondary dealing on the part of &
entity, thereby giving liquidity to the Bonds through the offering
compensation.

Furthermore, in no case may the Fund repurchase the Bonds from tl
bondhol ders, although they may indeed be redeemed early in their entirety, int
case of Early Liquidation of the Fund, in the terms established under secti
4.4.c.1) of the Registration Document.



"This Prospectus is a non-official and non-binding translation into English of the original " Folleto I nformatiy
drafted in Spanish language and registered with the " Comisién Nacional del Mercado de Valores" (the Span
Securities Market Commission, "CNMV") on May 24, 2007. The "Folleto Informativo" drafted in Span
language is the only official document”.

(i)

(iii)

@iv)

)

(vi)

Yield:

The calculation of the average life, return and duration of the Bonds is subje
inter alia, to hypothesesrelating to prepayment rates of the Assetswhich may |
materialize, aswell asfuture market interest rates, given thevariable nature of 1
nominal interest rates. The rate for early redemption can beinfluenced by dive
geographical, economical and social factors, such asthe seasoning, interest ra
in the market, distribution by sectors of the portfolio, and in general, thelevel
economic life.

Defaulting interests

I'n no event the existence of delaysin theinterest payment or in the repayment
principal to thebondholderswill producetheaccrual of defaultinginterestsint
favour.

Duration:

Thecalculation of the average life and duration of the Bonds of each Seriest!|
is established in section 4.10 of the Securities Note is subject to, among ott
hypothesis, fees of early redemption and defaulting of the Assetsthat could |
befulfilled. Thefulfilment of the early redemption fee of the Assetsisinfluenc
by avariety of economic and social factors such as the evolution of the inter
rates of the market, the economic situation of the Debtors and the general level
the economic activity, that prevent its foreseebility.

Rating of the Bonds:

The credit risk of the Bonds issued against the Fund has been subject
evaluation by the rating entities Fitch Ratings Espafia S.A./Standard & Poo
Espafia, S.A./Moody's Investors Service Espafia S.A.

Thefinal ratings assigned can be reviewed, suspended or retired at any mom
for the said rating entities in the light of any information that comes to th
knowledge.

Theirratings do not constitute and will not be ableto interpret asan invitati
recommendation or incitement to the investors sothat they carry out any kind
transaction over the Bonds, and in particular, to acquire, preserve, chargeor s
said Bonds.

Interest payment postponement:

The current Prospectus and the remaining complementary information rel atec
theBondsest ablish the postponement of the order of priority of paymentsof t
interests of the Bonds for Series B, C, D and E, in the event that tl
circumnstances provided for in section 3.4.6.(c) of the Additiona Building Blc
take place.
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REGISTRATION DOCUMENT

This Registration Document has been prepared in accordancewith Annex V11 of Regulation (E
No. 809/2004 and approved by the Comision Nacional del Mercado de Valores Spani
Securities Market Commission) on May 24, 2007.
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1.2

2.2.

PERSONS RESPONSIBLE
Per sonsresponsiblefor theinfor mation appearingin the Registration Docume

MR. IGNACIO ORTEGA GAVARA, acting in his capacity of Genera Manager,
virtue of the powers expressly conferred upon him by the Board of Directors at
meeting on April 12, 2005, for and on behalf of SANTANDER DE TITULIZACIC
S.G.F.T., SA., having its registered offices at Ciudad Grupo Santander, Avda. |
Cantabria s/n, 28660, Boadilla del Monte (Madrid), assumes responsibility for t
information contained in this Registration Document.

MR. IGNACIO ORTEGA GAVARA, actsexercising the facultiesconferred in hisfavc
for theincorporation of the Fund by the Board of Directors of the Manager inits meeti
of March 30, 2007 and May 14, 2007.

SANTANDERDE TITULIZACION, SG.F.T., SA.isthe promoter of the securitizati
fund FONDO DE TITULIZACION DE ACTIVOS, SANTANDER EMPRESAS 3¢
shall be responsible for the administration and legal representation thereof.

Declaration by those responsible for the Registration Document.

MR. IGNACIO ORTEGA GAVARA , declares that, having taken all reasonable care
ensure thatitisso, theinformation given in the Registration Document is, to the best
his knowledge, in accordance with the facts and does not omit anything that could aff
its import.

STATUTORY AUDITORS OF THE FUND

Name and address of the Fund’sauditor s (together with any member ship of a
relevant professional body).

Asitisset forth in section 4.4 of thisRegistration Document, the Fund has no histori
financial information.

However, during the life of the Fund, the annual financial statements shall be audit
annually by auditors.

The Board of Directors of the Manager, at its meeting onMay 14, 2007 at which t
establishment of this Fund was resolved, appointed the following accounting firm as1
Fund's Statutory Auditors: Deloitte, S.L., whose data are detailed in section 5.2.i) of t|
Registration Document.

Fiscal years, accounting principles and statutory filing of annual financi
statements.

The Fund's fiscal year shall coincide with the calendar year. However, and as
exception, thefirst fi scal year will begin the Date of Incorporation (that is, May 28, 20(
and the last fiscal year shall end ontheday on which the cancellation of the Fund tak
place.

TheManager shall filethe Fund’ sannual financial statementswith the CNMV, togetl
with theauditors' report in respect thereof, within four (4) monthsfollowing the closi
date of the Fund' sfiscal year (i.e. prior to April 30 of each year).

The Fund’ s annual financial statements and relevant auditors' report shall be filed w
the Mercantile Registry on an annual basis.
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4.2

4.3

4.4

The accounting method to be used in preparing the Fund' s accounting information ist
accrua method. That is, theimputation of income and expenseswill be madein functi
of the actual current of goods and services they represent and regardless of the time
which the monetary or financial flow deriving there from shall take place.

RISK FACTORS

Therisk factors specific to the Fund are those described under section | of the documi
included at the beginning of this Prospectus entitled “RISK FACTORS'.

INFORMATION ABOUT THE ISSUER

Statement that the I ssuer has been established as a securitization fund.

The Issuer isan asset securitization fund without legal statusand established according
Royal Decree 926/1998 for the purpose of acquiring the Assets assigned to the Fund
Santander and issuing the Bonds.

L egal and professional name of the Fund.

T he nameof theFundis* FONDODE TITULIZACION DEACTIVOS, SANTANDE
EMPRESAS 3.

Registration of Issuer.

The establishment of the Fund and issuance of the Bonds have as a prior requisite |
registration thereof in the official registries of the CNMV in Spain.

This Prospectus was registered with the CNMV on May 24, 2007.

Itisrecorded that nor t heincorporation of the Fundnor the Bondsissued charged aga
its assets will be subject of inscription in the Mercantile Registry, exercising the opti
set forth in article 5.4 of Royal Decree 926/1998.

Date of incorpor ation and period of activity of the Fund, except whereindefini

441 Dateof Incorporation.

The execution of the Deed of Incorporation is scheduled to take place a
conseguently, the Fund' s Date of Incorporation to be on May 28, 2007.

The Deed of Incorporation may not undergo any change except under exceptiol
circumstances and, as the case may be, in accordance with the conditiol
established by current regulationsin force, and provided that the amendment dc
not impair the ratings awarded to the Bonds by the Rating Agencies or ent
prejudice to the bondholders. The contents of said amendment shall first
reported to the Rating Agencies and the CNMV, obta ning authorization from:
|atter, if necessary.

The Manager guarantees that the contents of the Deed of Incorporation w
coincide with that of the Prospectus and that the Deed of Incorporation w
coincide with the draft deed which has been submitted to the CNMV &<
consequence of theregistration of this Prospectus andin no event, the terms
the Deed of Incoporation contradict, modify, amend or nullify the content of t
current Prospectus.
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442 Period of activity of the Fund.

TheFundisscheduledto carry out itsactivity until the Legal Maturity Date, i
October 16, 2049, or, if not a Business Day, the first following Business Di
datethat correspondswith the Payment Dateimmediately following to thethi
six (36) months of the last maturity of the Assets.

443

Early liquidation of the Fund: Cases. Cancellation of the Fund.Actions
liquidation and cancellation of the Fund.

@

Early liquidation: Cases.

Notwithstanding the provisions of section 4.4.2, supra, the Manager
empowered to proceed with the early liquidation of the Fund ar
consequently, the early redemption on aPayment Date of theentire Bo
issue, in the terms established in this section, under the followir
circumstances:

@

(in)

When the Outstanding Balance of the Assets, is less than t
percent (10%) of the Outstanding Balance thereof at the Date
Incorporation, provided that the amount of the sale of the Asst
pending redemption, together with the balance existing at that tit
in the Cash Account and if that is the cag, the Excess Fun
Account, allowsfor total cancellation of all outstanding obligatic
with the bondholders, and respecting the prior payments there
whose order of priority takes preference as provided by the Order
Priority of Paymentsfor Liquidation described in section 3.4.6 (d)
the Additional Building Block;

When as a consequence of any event or circumstance of any natt
foreign or not to the development of the Fund, a substant
alteration takes place, or the financial equilibrium of the Fund
permanently impaired, to the Manager’s judgement , required
article5.6 of 19/1992 Act, applicable by remission of article 1.2.
Royal Decree 926/1998. Circumstances as a change of t
legislation or complementary legislative developments, 1
establishment of withholding obligations or other situations tl
could affect in a permanent manner the financial balance of t
Fund, are included in this event;

(iii) Compulsorily, in the circumstance contemplated by article 19

Royal Decree926/1998, which establishesthe obligationto liquid:
the Fund early in the event that four (4) months have transpired sir
an event determining the compulsory substitution of the Mana
took place, as a consequence of the latter being declared
inlvency proceedings(“ concurso de acreedores’), aswell as
cases in which its authorization was revoked, without a ne
manager having been found willing to take charge of 1
management of the Fund, appointed according to section 3.7.2.
the Additional Building Block; or

(iv) When anon-payment takes place or isforeseen to take place whi

isindicative of aseriousand permanent imbalanceinrelationto e
of the Bonds Series and
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@

®)

(v) Atthe first Payment Date preceding at least 6 months the L e
Maturity Date.

Liquidation of the Fund shall be first reported to the CNMV ar
afterwards, to the bondhol ders, in the manner contemplated by Sectiol
of the Additional Building Block, at least thirty (30) Business Days
advance of the day on which Early Redemption isto take place, whi
must necessarily be carried out on a Payment Date.

Cancellation of the Fund

The cancellation of the Fund shall take place

(i) asaconsequence of the payment infull of the Assets pooled there
(ii) For thetotal redemption of the Bonds,

(iii) for the ending of the procedure of Early Liquidation contemplatec
the preceding section 4.4.3.(1),

(iv) dueto the arrival of the Legal Maturity Date, and

(v) whentheprovisional ratingsof theBondsarenot confirmed asbei
definitive prior to the start of the Subscription Period.

Inthe event that any of the situations described in the foregoing sectic
should occur, the Manager shall inform the CNMV and shall initiatet
pertinent formalities for cancellation of the Fund.

Actionsfor theliquidation and cancellation of the Fund.

In order that the Fund, through its Manager, may carry out the liquidati
and cancellation of the Fund and, as the case may be, the Ea
Liguidation of the Fund and Early Redemption of the Bondsin thc
cases determined by section 4.4.3.(1), supra, and specifically, in orc
that the Fund shall have sufficient liquidity to meet its payme
obligations, the Manager, on behalf of the Fund, shall proceed to ca
out any or all of the following actions:

(i) sell the Assetsfor apricewhich may not belessthan the sum of 1
value of the principal plus interest accrued and not paid on t
Assets pending amortization. For this purpose, the Manager sh
reguest an offer from at least five (5) entities of those most active
the sale and purchase of similar assets, and may not sell them ¢
pricelessthan the best offer received. The Assignor shall have af
emption right to acquire said Assets, in the conditions established
the Manager at the time of the liquidation, in such amanner the
shall have preference over third parties to acquire the Assets.
order to exercise the pre-emption right, the Assignor shall hav:
period of five (5) Business Days from the date on which t
Manager notifieshim of the conditions(price, form of payment, et
under which the disposal of the Assets shall be carried out. T
Assignor’s offer must equate to at least the best of the offers me
by third parties.

In the event that no offer could cover the value of the principaly
interest accrued and not paid on the Assets pending amortization, 1
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Manager shall be obliged to accept the best offer received for t
Assets among those mentioned in the previous paragraph abo
which, initsjudgement, coversthe market value thereof. Inordet
set the market value, the Manager may obtain from third pa
entitiesdifferent from the above, suchappraisal reportsasit deel
necessary. In thiscase, the Assignor shall also enjoy thepre-empti
right described above, provided that its offer at least equalsthek
of those made by third parties.

This pre-emption right in no event implies an agreement
obligation to repurchase the Assets on the part of the Assignc
and/or

(ii) sell any other assets of the Fund other than the Assetsand other tt
the cash for a price not less than market value. In order to set t
market value, the Manager will request from at least one enti
specializing in the appraisal or marketing of assets similar to thc
whose sale is intended such appraisal reports as it deems necessa
proceeding with the sale of the referred assets through the procedt
that allows obtaining a higher price in the market; and/or

(iii) cancellingthose contracts not necessary for theliquidation proce
of the Fund.

The Manager shall immediately apply all amounts it has obtained
transfer of the Assets and any other assets of the Fund towards paym
of the various concepts, in the manner, amount and order of priori
which applies, as set forth in the Order of Priority of Payments i
Liquidation described in section 3.4.6.(d) of the Additional Buildii
Block. The Early Redemption of all Bondsin any of the cases provid
under section 4.4.3.(1), supra, shall be carried out for the Princij
Balance Pending Payment on the Bonds through that date plus inter
accrued and not paid from the last Payment Date through the Ea
Redemption Date, after deducting, as the case may be, any t:
withholding, and free of expenses for the holder, amountsthat, shall
deemed for all legal purposes, to be due and payable on this latter de

In the event that, once the Fund has been liquidated and all schedul
payments have been made pursuant to theOrder of Priority of Payme
for Liquidation contemplated under section 3.4.6.(d) of the Additiol
Building Block, any remainder should exist or any judicial or note
proceedings brought as a consequence of the non-payment by any Deb
of the Assets should remain pending resolution (all in accordance w
the provisions of section 3.4.5.a) of the Additional Building Block ), b
the said remainder as well as the continuation and/or proceeds of t
resolution of the proceedings cited above shall inure to theSantande
favour.

In any case, the Manager, acting for and on behalf of the Fund, shall |
proceed with cancellation of the Fund until it has not proceeded w
liquidation of the Assets and any other remaining assets of the Fund a
the distribution of the Fund's available funds, following the Order
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Priority of Paymentsfor Liquidation contemplated under 3.4.6.(d) of
Additional Building Block.

Once that a maximum period of six (6) months since the liquidation
the Assets and any other remaining assets of the Fund and the distribut!
of the available funds has elapse d, the M anager shall execute an offic
attestation before anotary public declaring (a) the Fund to be cancellt
aswell asthe causes contemplated in this Registration Document whi
motivateditscancellation, (b) the procedure carried out for notifying
bondholders and the CNMV, and (c) the distribution of the availal
amounts of the Fund following the Order of Priority of Paymel
contemplated under section 3.4.6.(d) of the Additional Building Blc
and shall comply with such further administrative f ormalities as may
applicable. Said notarized attestation shall be sent by the Manager tot
CNMV.

In the event that the cause of liquidation stated under section 4.4.32)
supra, (that is, when the provisional ratings of the Bonds are r
confirmed as definitive before the start of the Subscription Period) shc
occur, the incorporation of the Fund as well as the Bond issue and t
contracts executed by the Manager, acting on behalf of the Fund, shall
terminated, except for the Subordinated L oan Agreement, against whi
the incorporation and issue expensesincurred by the Fund shall be pe
Said termination shall be reported forthwith to the CNMV and, oncec
(1) month fromthe causefor termination of theincorporation of the Fu
has transpired, the Manager shall execute before a notary public t
attestation which it shall send to the CNMV, Iberclear, AIAF and t
Rating Agencies, declaring the cancellation of the Fund and the caL
thereof.

45 Domicileand legal form of the I ssuer, legislation under which it operates.

a)

b)

c)

Domicile of the Fund.

The Fund lacks a registered office because it lacks separate legal status. For
purposes, the Fund’ sregistered officeis deemed to be that of the Manager, tov

SANTANDER DE TITULIZACION, SG.F.T., SA.
Ciudad Grupo Santander

Avenida de Cantabria, gn

28660 Boadilladel Monte (Madrid)

Telephone: 91.289.32.97

L egal status of the Fund.

The Fund shall establish its pool of assets and liabilities, lacking separate le
status, with closed character as to the assets and liabilities side, in accordar
with the provisions of article 3 of Royal Decree 926/1998.

L egislation under which it operates and country of incor por ation.

The incorporation of the Fund and the issue of the Bonds charged against it tak
placein Spain under Spanish law, and specifically, according to the legal regil
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4.6

d)

provided in (i) Royal Decree 926/1998 and provisionsimplementing same;
Law 19/1992, with regard to anything not contemplated by Royal Decr
926/1998 and as applicable thereto; (iii) Additional Provision Five of Le
3/1994, (iv) Law 24/1988, of July 28, of SecuritiesMarket, (v) Law 44/2002
particular, section 18), (vi) Royal Decree 1310/2005 (vii) Order EHA/3537/20
and (viii) such other legal and regulatory provisionsasarein forcefrom time
time and applicable .

This Prospectus hasbeen prepared pursuant to the standard forms contempl at
in Regulation (EC) No. 809/2004.

Tax scheme of the Fund.

In accordance with Law 19/1992, Roya Legislative Decree 4/2004, L
37/1992, Royal Decree 1777/2004, Royal Legislative Decree 1/1993, and Fir
Additional Provision of Law 3/1994, thefeaturesof the Fund’ stax schemeare
follows:

0) Theincorporation of the Fund is exempt from the concept of “ Corpor
Transactions” of Transfer Tax/Stamp Duty (in accordance with t
provisions of section 10, article 15 of Law 19/1992).

(i) The Fund is subject to the general scheme of Corporate Income Tax,
force at each time, the general rate of whichat presentis32,5%, for 1
fiscal year beginning on January 1, 2008, the general rate to which 1
Fund will be subject be 30% all of it according to Royal Legidlati
Decree 4/2004, added by Law 35/2006, November 28, Individue
Income Tax and partial amendment to the Corporate IncomeTax, | Ni
residentsIncome and Wealth Tax.

(iii)  Thereturnson theassets which constitute the Fund’sincome will not
subject to withholding or interim tax deposit (article 59. k of Roy
Decree 1777/2004).

(iv)  Themanagement and custodial servicesrendered by the Manager tot
Fund shall be exempt from Vaue Added Tax (article 20.0ne.18.n.
Law 37/1992).

v) The issuance, subscription, transfer, redemption and repayment of t
Bondsis exempt from Transfer Tax/Stamp Duty (article45.1.B. no. 15
Royal Legislative Decree 1/1993) and Vaue Added Tax (article 20.01
18° of Law 37/1992).

(vi)  Theassignment of the Assetsto the Fund is an operation subject to a
exempt of the Value Added Tax.

(vii)  Theobligationsof information containedin Law 13/1985, initswordi
given by Law 23/2005 shall be of application to the Manager.

Description of the amount of the Fund’s authorized and issued capital.
Non applicable.
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5.
51

5.2

BUSINESS OVERVIEW
Brief description of the I ssuer’s principal activities.

The Issuer is an asset securitization fund and, as such, its principal business consists
acquiring the Assets from Santander and issuing the Bonds. That is, throug
securitization, Santander transfersthe Assetsto the Fund, who paysthe pricethereof w
the proceeds from the Bond issue subscribed by the qualified investors to whom s
issueis directed.

Thus, through thistransaction, the payment of the future flows pertaining to the Loar
advanced to Santander, i.e. the Assetsthat were not liquid at the time of assignment to 1
Fund become s0 to Santander.

Theincome for interests and repayment of the loans acquired received by the Fund w
be quaterly applied, at each Payment Date, to the payment of i nterestsand therepaym
of principal of the Bonds issued according to the specific terms of each of the Series
which the Bond issue is divided and the order of priority that is established for t
payments of the Fund.

Likewise, the Manager, in name and on behaf of the Fund, will agree to a number
financial transactions and rendering of services in order to consolidate the financ
structure of the Fund, to increase the security or regularity of the payment of the Bon
cover thetime gaps between the calendar of the principal flowsand interestsof the Loe
and theBondsand, in general, make possiblethefinancial transformation that takes ple
in the Fund asset between the financial features of the Loans and the financial features
each one of the Bond Series.

Global overview of the partiesto the securitization program.

a) SANTANDERDETITULIZACION, S.G.F.T., SA.isintervening asthe Func
Manager and as legal and financial adviser to the operation’s structure.

SANTANDER DE TITULIZACION, SG.F.T., SA. is a Securitization Ful
Manager having its registered offices at Ciudad Grupo Santander, Avenida
Cantabria sin nimero, 28660 Boadilla del Monte (Madrid), holder of T.
Identification Code number A-80481419. A brief description thereof is stat
under section 6 of the Registration Document and section 3.7.2 of the Additio
Building Block.

The Manager has not a rating by any Rating Agency.

b) BANCO SANTANDER CENTRAL HISPANO, SA. is intervening as tl
Assignor of the Assets, as Lead Manager of the Bond issue, as Underwriter,
Paying Agent and as counterpart of the Fund in the Subordinated Loi
Agreement, the Swap Agreement and the Guaranteed Rate Reinvestme
Agreement.

In its status as Lead Manager, performs the following task as provided for
article 35.1 of Royal Decree 1310/2005:

To receive the instructions of the Manager in order to conduct t
operations regarding the design of the financial temporary &
commercial conditions of theissue, aswell asfor the coordination of t
relationshipswith the supervisory authorities, with the market operatc
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the potential investors and with the rest of the underwriting a
placement entities.

BANCO SANTANDER CENTRAL HISPANO, SA. is a Spanish cre
institution having its registered offices in Santander, at Paseo de Pereda 9-:
39004, with its operational headquarters located at Ciudad Grupo Santand
Avenidade Cantabriasin nimero, 28660 Boadilladel Monte (Madrid), holder
Tax Identification Code number A-39000013 and C.N.A.E. 651. A bri
description thereof is stated under section 3.5 of the Additional Building Blot

The ratings of Santander’s non-subordinated and non guaranteed short and lo
term debt, as assigned by the rating agenciesand currently in force, are:

Fitch: AA (long-term) and F1+ (short term), confirmed in May 200

Standard & Poor’s: AA - (long-term) (confirmed in April 2007) andA
(short-term) (confirmed in May 2007).

Moody’s: Aa3 (long-term) and P1 (short term), confirmed in April 20(

MERRILL LYNCH INTERNATIONAL (“MERRILL LYNCH?"), isinterveni
asLead Manager and as Underwriter of the Bond issue.

In its status as Lead Manager, performs the following task as provided for
article 35.1 of Royal Decree 1310/2005:

To receive the instuctions of the Manager in order to conduct t
operations regarding the design of the financial temporary &
commercial conditions of the issue, aswell asthe coordination with
market operators, the potential investors and with the rest of tl
underwriting and placement entities.

MERRILL LYNCH INTERNATIONAL is a Company incorporated und
English law in United Kingdom, recorded in the Company’s House of Engla
and Wales with number 2312079. It is aso recorded with the CNMV

Investment Services Company of the Economic Europan Spacein Free Renderi
of Serviceswith number 426 with date October 14, 1998, with tax identificati
number GB 245122493 and corporate domicile at Merrill Lynch FHnanc
Center, 2 King Edward ST London EC1A 1HQ.

Theratings of thenon-subordinated and non guaranteed long and short term d
of MERRILL LYNCH, given by the Rating Agencies are:

Fitch: AA- stable outlook (long term) and F1+ (short term), confirmec
April 2007.

Standard & Poor’s:  AA- stable outlook (long term) and A-1+ (lo
term), confirmed in October 2006.

Moody’'s: Aa3 stable outlook (long term) and P-1 (short terr
confirmed in September 2004.

ABN AMRO BANK N,V. SUCURSAL EN ESPANA (“ABN AMRO")
intervening as Lead Manager and as Underwriter of the Bond issue.

In its status as Lead Manager, performs the following task as provided for
article 35.1 of Royal Decree 1310/2005:
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e)

f)

h)

To receive the instructions of the Manager in order to conduct t
operations regarding the design of the financial temporary &
commercial conditions of the issue, as well as the coordinationwith 1
market operators, the potential investors and with the rest of tl
underwriting and placement entities.

ABN AMRO is abank incorporated and registered in the Netherlandsthat a
through its Spanish branch and that is recorded with the Bank of Spain as brar
to a European foreign credit entity with code number 0156, with corpore
domicilein Madrid, calle José Ortegay Gasset, 29 and tax identification numl
A-0031021l.

Theratings assigned for the non-subordinated and non-guaranteed short and Ic
term debt ofABN AMRO by the rating agencies are:

Fitch: AA-(long term) and F1+ (short term), confirmed in May 200

Standard & Poor’s: AA - (long term) and A -1+ (short term), confirmec
September 2006.

Moody’s: Aa2 (long term) and P-1 (short term), confirmed in April 201

FITCH RATINGS ESPANA, SA. (“Fitch”) is intervening as credit Ratil
Agency of the Bonds.

Fitch is a Spanish stock company and subsidiary of thecredit rating agency Fit
Ratings Limited, having its registered officesin Barcelona, at Paseo de Gracia,
and holder of Tax Identification Code number A-58090655.

MOODY’ S INVESTORS SERVICE ESPANA, SA. (“Moody’s") is interveni
as credit rating agency of the Bonds.

Moody’ sis a Spanish stock company and subsidiary of the credit rating ager
Moody’ s Investor Service, having its registered officesin Madrid, at Barbara
Braganza, 2, 28004 and holder of Tax Identification Code number A -804484

STANDARD & POOR' SESPARNA, SA. (“ Standard & Poor’s”) isintervening
credit Rating Agency of the Bonds.

Standard & Poor’ sisa Spanish stock company and subsidiary of the credit rati
agency Standard & Poor’s Limited, having its registered offices in Madrid,
Marqués de Villamejor 5, planta 12, 28006, holder of Tax Identification Cc
number A-80310824.

DLA PIPER SPAIN, SL. is intervening as legal adviser to the operatior
structure.

DLA PIPER SPAIN, SL. ispart of aninternational law firm wi th sixty-three(
offices in more than twenty four (24) countries, and more than three thousa
two hundred (3.200) and has its registered address in Madrid, at Paseo de
Castellana, 35, 28046.

DELOITTE SL. isintervening as auditor of the Manager and of theassignal
portfolio.

Deloitte, S.L., is an auditors firm, with its registered officesin Madrid, at To
Picasso, Plaza Pablo Ruiz Picasso, s/n, holder of Tax | dentification Code numk
B-79104469, registered with the Official Registry of Certified Puk
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6.1

Accountants (Registro Oficial de Auditores de Cuentas; R.O.A.C.) under numi
S0692.

For the purpose of article 4 of the Spanish Securities Market Act, SANTANDER [
TITULIZACION, S.G.F.T., SA. forms part of the SANTANDER GROUP.

There is no knowledge of the existence of any other relationship involving direct
indirect ownership or control between the aforesaid legal entities participating in t
securitization program.

ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODIESOF THE
MANAGER

Corporate bodies of the Manager

In accordance with Royal Decree 926/1998, Asset Securitization Funds lack separ:
legal status. The Securitization Fund Managers are entrusted with the incorporatic
administration and legal representation thereof, aswell asthe representation anddefe
of the interests of the holders of the securities issued against the funds they adminis
and of the remaining ordinary creditors thereof.

By virtue of theforegoing, this section detailstheinformation relating t o SANTANDI
DETITULIZACION, SG.F.T.,SA., initscapacity asthe Manager that isincorporati
administering and representing the securitization fund FONDO DE TITULIZACION [
ACTIVOS, SANTANDER EMPRESAS 3.

a) Name and business address.

Corporate name: SANTANDER DE TITULIZACION, SOCIEDAD GESTOF
DE FONDOS DE TITULIZACI ON, SA.

Business address: Ciudad Grupo Santander, Avenida de Cantabria ¥/n, 286
Boadilla del Monte (Madrid).

Tax |dentification Code number A-80481419
C.N.A.E.: 8199

b) Incorporation and registration with Mercantile Registry, as well

information relating to administrative authorizationsand registration w
the Comision Nacional del M ercado de Valor es ( Spanish SecuritiesMar

Commission).

SANTANDERDE TITULIZACION, S.G.F.T., SA. wasincorporated by pukt
deed executed on December 21, 1992 before Madrid Notary Public Francis
Mata Pallarés, under number 1310 of his official record, with the pri
authorization of the Ministry of Economy and Finance awarded on December
1992. It is registered with the Mercantile Registry of Madrid, under Volur
4789, Folio 75, Page M -78658, 1% registration entry. Furthermore, itisregister
with the specia registry of the CNMV, under number 1.

In addition, the Manager amended its Bylaws by resolution of its Board
Directors adopted on June 15, 1998, formalized in a public deed authorized
Madrid Notary Public Roberto Parejo Gamir on July 20, 1998, under numt
3070 of hisofficial record, in order to adapt to the requisites established for A<
Securitization Fund Managers by Royal Decree 926/1998. Such amendment w
authorized by the Ministry of Economy and Finance on July 16, 1998,
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6.2.

6.3.

accordance with the provisions of the Sole Transitional Provision of the aforese
Royal Decree 926/1998.

Theduration of the Manager isindefinite, except for the occurrence of any of 1
causes where the legal and statutory provisions, asthe case may be, may call
dissolution.

Audit of accounts.

The annual accounts of the Manager for the fiscal yearsclosed on 31 December 20(
2005 and 2006 were audited by the firm Deloitte, S.L. and deposited in the Mercant
Registry of Madrid. The report corresponding to each of those annual accounts had
exceptions.

Principal activities.

Asrequired by law, articletwo of the Manager’ s Corporate Bylaws establishesthat: “i
company shall have asits exclusive purpose the incorporation, administration and l el
representation of Mortgage Securitization Funds in the terms of article six of Le
19/1992, of July 7, on the Scheme of Real Estate Investment Companies and Funds a
on Mortgage Securitization Funds and Asset Securitization Funds, in accordancewith 1
provisions of article 12, point 1, of Royal Decree 926/1998, of May 14, regulating A:
Securitization Funds and Securitization Fund Managers. As a manager of third pa
businesses, it is responsible for the representation and defence of the interest of t
holders of the securities issued against the Funds it administers and of the remaini
ordinary creditorsthereof, aswell asthe implementation of the further duties attributed
Securitization Fund Managers by current law in force.”

The total assets managed by the Manager at May 9, 2007, are the following:
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MORTGAGE SECURITIZATION FUNDS

OUTSTANDING

BALANCE OF THE INTEREST RATE BY DATE OF E
FUNDS SERIESS BONDS SERIESS RATING AGENCIES INCORPORATION
FTH HIPOTEBANSA VI Series A 27,233,819.40 € Libor 3M + 0.12% S&P Spain / Moody's Spain 10/27/1997
Series B 2,723,381.35 € Libor 3M + 0.50%
Total 29,957,200.75 €
FTH HIPOTEBANSA VII Series A 50,725,291.20 € Libor 3M + 0.15% S&P Spain / Moody's Spain 05/05/1998
Series B 5,072,529.18 € Libor 3M + 0.525%
Total 55,797,820.38 €
FTH UCI 4 Series A 24,797,145.82 € Libor 3M + 0.16% S&P Spain 06/25/1998
Series B 2,479,714.54 € Libor 3M + 0.575%
Total 27,276, 860.36 €
FTH HIPOTEBANSA VIII Series A 60,641,598.80 € Libor 3M + 0.27% Fitch IBCA / Moody’s Spain 12/17/1998
Series B 6,064,159.83 € Libor 3M + 0.800%
Total 66,705,758.63 €
FTH UCI 5 Series A 49,897,925.00 € Euribor 3M + 0.23% Moody’s Spain 06/03/1999
Series B 3,991,833.60 € Euribor 3M + 0.625%
Total 59,075,689.60 €
FTH BANESTO 1 Series A 119,144,927.76 € Euribor 3M + 0.23% Moody’s Spain 07/29/1999
Series B 9,531,596.62 € Euribor 3M + 0.625%
Total 146,459,288.20 €
FTH HIPOTEBANSA IX Series A 128,061,177.72 € Euribor 3M + 0.27% Fitch IBCA / Moody’s Spain 11/10/1999
Series B 12,806,115.00 € Euribor 3M + 0.75%
Total 140,867,292.72 €
FTH BANESTO 2 Series A 174,354,582.00 € Euribor 3M + 0.27% Moody's Spain 05/08/2000
Series B 12.204.822.50 € Euribor 3M + 0.625%
Total 207,140,104.00 €
FTH BANESTO 3 Series A 166,031,478.30 € Euribor 3M + 0.23% Moody’s Spain 07/16/2001
Series B 16,603,146.93 € Euribor 3M + 0.60%
Total 182,634,625.23 €
FTH BANESTO 4 Series A 751,870,813.50 € Euribor 3M + 0.20% S&P Spain 11/15/2003
Series B 45,000,000.00 € Euribor 3M + 0.65%
Total 796,870,813.50 €
FTH UCI 10 Series A 302,054,847.50€ Euribor 3M + 0.16% S&P Spain 05/14/2004
Series B 19,280,095.80 € Euribor 3M + 0.50%

383,268,974.90 €

FTH UCI 12 Series A 547,295,730.24 € Euribor 3M + 0.15% S&P Spain 05/30/2005
Series B 9,000,000.00 € Euribor 3M + 0.27%
Series C 23,800,000.00 € Euribor 3M + 0.60%
Total 580,095,730.24 €

TOTAL 2,676,150,158.51 €
FTH
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ASSETS SECURITIZATION FUNDS

OLITSTANDING

BALANCE OF THE DATF OF RONDS INITIAI
EUND SERIES BONDS INTEREFSRATE RY SFRIFS  RATING AGENCIES INCORPORATION BALANCE
FTA SANTANDER 1 Pag.Intern 4,956,170,379.00 € S&P Spain 11/26/1998 1,202,024,208.77
Pag. Nac. 0.00 €
Total 4,956,170,379.00 €
FTA UCI 6 Series A 97,661,432.34 € Euribor 3M + 0.295% Moody’s Spain 06/19/2000 457,000,000.00 €
Series B 8,594,204.64 € Euribor 3M + 0.775%
Total 106,255,636.98 €
FTA UCI 7 Series A 115,844,786.40 € Euribor 3M + 0.250% S&P Spain 10/25/2001 455,000,000.00 €
Series B 8,109,134.16 € Euribor 3M + 0.700%
Total 123,953,920.56 €
FTA HIPOTEBANSA X Series A 320,332,717.87 € Euribor 3M + 0.21% S&P Spain 03/04/2002 917,000,000.00 €
Series B 18,300,000.00 € Euribor 3M + 0.55%
Total 383,268,974.90 €
FTA FTPYME SERIES AL1(G) 0.00 € Euribor 3M + 0.01% Fitch IBCA 06/11/2002 500,000,000.00 €
BANESTO 1
SERIES Al 0.00 € Euribor 3M + 0.35%
SERIES A2(G) 0.00 € Euribor 3M + 0.04%
SERIES A2 0.00 € Euribor 3M + 0.38%
SERIES A3(G) 166,700,000.00 € Euribor 3M + 0.07%
SERIES A3 41,700,000.00 € Euribor 3M + 0.48%
SERIES B(G) 1,114,596.75 € Euribor 3M + 0.20%
SERIES B 1,114,596.75 € Euribor 3M + 0.90%
SERIES C 1,950,544.00 € Euribor 3M + 1.80%
Total 212,579,737.50 €
FTA UCI 8 Series A 150,439,419.78 € Euribor 3M + 0.220% S&P Spain 06/24/2002 600,000,000.00 €
Series B 9,929,003.04 € Euribor 3M + 0.600%
Total 160,368,422.82 €
FTA HIPOTEBANSA 11  Series A 483,942,649.44 € Euribor 3M + 0.24% S&P Spain 11/26/2002 1,062,000,000.00 €
Series B 21,200,000.00 Euribor 3M + 0.45%
Total 550,497,695.12 €
SANTANDER Series A 186,654,020.25 € Euribor 3M + 0.30% Fitch / Moody’s Spain 12/09/2002 850,000,000.00 €
CONSUMER
FINANCE SPAIN 02-1 Series B 11,914,089.60 € Euribor 3M + 0.60%
FTA
Total 198,568,109.85 €
FTA CONSUMO Series A 114,133,406.40 € Euribor 3M + 0.25% S&P Spain 03/04/2003 1,080,000,000.00 €
SANTANDER 1
Series B 37,800,000.00 € Euribor 3M + 0.43%
Series C 35,100,000.00 Euribor 3M + 0.73%
Series D 35,100,000.00 Euribor 3M + 1.40%
Total 222,133,406.40 €
FTA UCI 9 Series A 399,939,797.07 € Euribor 3M + 0.265% S&P Spain 06/16/2003 1,250,000,000.00 €
Series B 29,657,477.50 € Euribor 3M + 0.65 %
Series C 6,542,090.74 € Euribor 3M + 1.20 %
Total 436,139,365.31 €
FTA FTPYME Series A 443,099,287.89 € Euribor 3M + 0.25% Fitch / Moody’s Spain 09/24/2003 1,800,000,000.00 €
SANTANDER 1
Series B1(G) 537,100,000.00 € Euribor 3M + 0.00%
Series B2 134,300,000.00 € Euribor 3M + 0.40%
Series C 27,000,000.00 € Euribor 3M + 0.90%
Series D 87,300,000.00 € Euribor 3M + 1.80%
Total 1,228,799,287.89 €
FTA SANTANDER Series A 989,355,396.48 € Euribor 3M + 0.18% S&P Spain 06/11/2004 1,875,000,000.00 €
HIPOTECARIO 1 Series B 53,400,000.00 Euribor 3M + 0.30%
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ASSETS SECURITIZATION FUNDS

OLITSTANDING

BALANCE OF THE DATF OF RONDS INITIAI
EUND SERIES BONDS INTEREFSRATE RY SFRIFS  RATING AGENCIES INCORPORATION BALANCE
Class C 46,900,000.00 Euribor 3M + 0.50%
Class D 56,300,000.00 Euribor 3M + 0.95%
Total 1,145,955,396.48 €
FTA FTPYME Series A 603,770,772.15 € Euribor 3M + 0.20% S&P Spain 10/21/2004 1,850,000,000.00 €
SANTANDER 2
Series B 183,564,007.65 € Euribor 3M + 0.00%
Series C 81,000,000.00 € Euribor 3M + 0.30%
Series D 58,500,000.00 € Euribor 3M + 0.70%
Series E 58,500,000.00 € Euribor 3M + 1.50%
Total 985,334,779.80 €
FTA UCI 11 Series A 412,007,124.06 € Euribor 3M + 0.14% S&P Spain 11/17/2004 850,000,000.00 €
Series B 6,000,000.00 Euribor 3M + 0.33%
Series C 22,900,000.0§ Euribor 3M + 0.75%
Total 440,907,124.06 €
FTA SANTANDER Series A 1,158,363,954.30 € Euribor 3M+ 0.039% Fitch / Moody’s Spain 12/17/2004 1,850,000,000.00 €
PUBLICO 1
Series B 37,000,000.00 € Euribor 3M+ 0.30%
Total 1,195,363,954.30 €
FTA SANTANDER Single Series 913,907,226.20 € Euribor 3M + 0.059% S&P Spain 04/07/2005 1,598,000,000.00 €
AUTO 1
Total 913,907,226.20 €
FTA SANTANDER Series Al 395,549,092.96 € Euribor 3M + 0.02% S&P Spain 10/27/2005 3,100,000,000.00 €
EMPRESAS 1 Series A2 1,240,000,000.00 € Euribor 3M + 0.12%
Series B 80,600,000.00 € Euribor 3M + 0.21%
Series C 96,100,000.00 € Euribor 3M + 0.29%
Series D 170,500,000.00 € Euribor 3M + 0.59%
Total 1,982,749,092.96€
FTA UCI 14 Series A 998,851,009.25 Euribor 3M + 0.15% S&P Spain 11/30/2005 1,350,000,000.00 €
Series B 34,100,000.00 Euribor 3M + 0.29%
Series C 38,400,000.00 Euribor 3M + 0.58%
Total 1,071,351,009.25 €
FTA UCI 15 Series A 1,114,843,630.30 € Euribor 3M + 0.14% S&P Spain 04/28/2006 1,430,000,010.22 €
Series B 32,900,000.00 Euribor 3M + 0.27%
Series C 56,500,000.00 Euribor 3M + 0.53%
Series D 21,600,000.00 Euribor 3M + 0.58%
Total 1,225,843,630.30 €
FTA SANTANDER Series A 1,604,832,586.95 € Euribor 3M + 0.15% S&P Spain 06/30/2006 1,758,332,586.95 €
HIPOTECARIO 2 Series B 51,800,000.00 Euribor 3M + 0.20%
Series C 32,300,000.00 Euribor 3M + 0.30%
Series D 49,800,000.00 Euribor 3M + 0.55%
Series E 19,600,000.00 Euribor 3M + 2.10%
Series F 17,600,000.00 Euribor 3M + 1.00%
Total 1,775,932,586.95 €
FTA SANTANDER Series A 1,282,500,000.00 € Euribor 3M + 0.15% S&P Spain 10/10/2006 1,350,000,000.00
CONSUMER SPAIN
AUTO 06
Series B 22,300,000.00 € Euribor 3M + 0.20%
Series C 22,300,000.00 € Euribor 3M + 0.30%
Series D 22,900,000.00 € Euribor 3M + 0.55%
Series E 10,200,000.00 € Euribor 3M + 2.10%
Total 1,360,200,000.00 €
FTA UCI 16 Series Al 323,175,487.00 € Euribor 3M + 0.06% S&P Spain 10/18/2006 1,800,000,000.00
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ASSETS SECURITIZATION FUNDS

OLITSTANDING

BALANCE OF THE DATF OF RONDS INITIAI
EUND SERIES BONDS INTEREFSRATE RY SFRIFS  RATING AGENCIES INCORPORATION BALANCE
Series A2 1,247,600,000.00 € Euribor 3M + 0.15%
Series B 72,000,000.00 € Euribor 3M + 0.30%
Series C 41,400,000.00 € Euribor 3M + 0.55%
Series D 9,000,000.00 € Euribor 3M + 2.25%
Series E 19,800,00.00 Euribor 3M + 2.30%
Total 1,712,975,487.00€
FTPYME BANESTO 2 Series Al 400,000,000.00 € Euribor 3M + 0.13% S&P Spain / Fitch Spain 11/17/2006 1,000,000,000.00
Series A2 541,700,000.00 € Euribor 3M + 0.16%
Series B 24,300,000.00 € Euribor 3M + 0.27%
Series C 34,000,000.00 € Euribor 3M + 0.54%
Total 2,712,975,487.00 €
FTA FINACIACION 1 Series A 1,738,500,00.00 € Euribor 3M + 0.15% S&P Spain 12/14/2006 1,900,000,000.00
Series B 25,700,000.00 € Euribor 3M + 0.20%
SeriesC 61,700,000.00 € Euribor 3M + 0.30%
Series D 47,500,000.00 € Euribor 3M + 0.55%
Series E 26,600,000.00 € Euribor 3M + 2.10%
Series F 14,300,000.00 Euribor 3M + 1.00%
Total 1,914,300,000.00 €
FTA SANTANDER Series Al 1,300,100,000.00 € Euribor 3M + 0.05% Fitch Spain 12/14/2006 2,900,000,000.00
EMPRESAS 2
Series A2 1,365,000,000.00 € Euribor 3M + 0.16%
Series B 84,100,000.00 € Euribor 3M + 0.22%
Series C 62,300,000.00 € Euribor 3M + 0.32%
Series D 59.500,000.00 € Euribor 3M + 0.55%
Series E 29,000,000.00 € Euribor 3M + 2.10%
Series F 53,700,000.00 Euribor 3M + 0.50%
Total 2,953,700,000.00 €
FTA SANTANDER Series Al 613,300,00.00 € Euribor 3M + 0.06% Fitch Spain 04/04/2007 2,800,000,000.00
HIPOTECARIO 3
Series A2 1,540,000,000.00 € Euribor 3M + 0.14%
Series A3 420,000,000.00 € Euribor 3M + 0.20%
Series B 79,200,000.00 € Euribor 3M + 0.22%
Series C 47,500,000.00 € Euribor 3M + 0.30%
Series D 72,000,000.00 € Euribor 3M + 0.55%
Series E 28,000,000.00 € Euribor 3M + 2.10%
Series F 22,400,000.00 Euribor 3M + 0.50%
Total 2,822,400,000.00 €
FTA UCI 17 Series Al 325,000,000.00 € Euribor 3M + 0.10% S&P Spain 05/07/2007 1,415,400,000.00
Series A2 974,200,000.00 € Euribor 3M + 0.18%
Series B 72,800,000.00 € Euribor 3M + 0.35%
Series C 28,000,000.00 € Euribor 3M + 0.60%
Series D 15,400,000.00 € Euribor 3M + 2.25%
Total 1,415,400,000.00 €
TOTAL FTA 34.208.030.710.63 € 38.999.756.805.94 €
TOTAI (FTH+FTA) RA RR4 18N RAQ 14€ 45 991 842 RRRA 7R €
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6.4.

6.5.

6.6.

6.7.

Share Capital and shareholder’s equity.

a) Par value subscribed and paid-in:

The Manager’ s share capital is nine hundred one thousand six hundred fifty
(901,650) euros, represented by fifteen thousand (15,000) registered shares
each having apar value of sixty eurosand eleven cents (60.11), consecutively
numbered from one (1) through fifteen thousand (15,000), both inclusive, all
of them fully subscribed and paid-in.

b) Shar e classes:

All of the shares are of the same class and vest identical political and
economic rights.

Holding of sharesin other entities.
The Manager has no shareholdings in any other entity.

Corporate bodies.

The governance and administration of the Manager are entrusted by the bylawsto the
General Shareholders' Meeting and to the Board of Directors. Their competencies
and authorities arethose vested in said bodiesin accordance with the provisions of the
Spanish Corporations Law (Ley de Sociedades Anénimas), Law 19/1992 and Royal
Decree 926/1998, in relation to the corporate purpose.

€)) Directors

The Board of Directorsis formed by the following persons:
Chairman: José Antonio Alvarez Alvarez
Directors: AnaBolado Valle

Emilio Osuna Heredia

Santos Gonzél ez Sanchez

Ignacio Ortega Gavara

Marcelo Algandro Cadro

Eduardo Garcia Arroyo

Francisco Pérez Mansilla

Fermin Colomés Graell

José Antonio Soler Ramos
Secretary/Non-Director: Maria José Olmedilla Gonzélez

(b) General Management
The Manager’s General Manager is Mr. Ignacio Ortega Gavara.

The principal activities performed by the persons mentionedin section 6.6.
above, out of the Manager, if important to the Fund.

Themost relevant activities, carried out of the Manager by theindividuals mentioned
in this section are described below:
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Companies
Name Position at through which Positions or duties held or
Santander activities are performed at said companies
performed
Manager of
Emilio Osuna Heredia %&?Qgﬁ&ﬁ AIAEGI\]A,[:;J?O de Director
Connect)
Open Bank
Santander Director
Consumer, SA.
Manager of
Fermin Colomés Graell Operations and Geoban , SA Chairman
Service SCH
Sercoban, SA. Chairman
Manager of
AnaBolado Valle Executive Resources|
Management SCH
Manager of
Santos Gonzalez Sanchez | Mortgage Business | Hipotebansa, EFC | Director and General Manager
SCH
Santander Central ,
Hispano Lease, Director
SAEFC
Santander Central
Manager of Hi
: . . : spano :
Francisco Pérez Mansilla Companies and Multileasing,S.A Director
SME's SCH T
EFC
Santander Central
Hispano, Factorin )
y égnfirming, S.Ag.;, Director
EFC
Manager of
Operations and Ingenieria de
Eduardo Garcia Arroyo Technology of Software Bancario, Director
Santander Consumer S.L.
Finance
MEFF, Mercados
Esparioles Futuros Director
Marcelo Algandro Castro Treasjresrcf:ar Europe| Financieros
Iding Mercados ,
Ho SA Director
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Companies

Name Position at through which Positions or duties held or
Santander activitiesare | performed at said companies
performed
. .z " Generd Financid Santander .
José Antonio Alvarez Alvar e Manager SCH Consumer Einance Director
Santander
Commercial Paper Chairman
SAU
Santander Perpetual, .
SAU Chairman
Santander US debt Chairman
SAU
Manager of Santander Finance . .
- : Director and Chairman
José Antonio Soler Ramos MFmanC'd Preferred, SAU
anagement
Santander | ssuances . .
SCH Director and Chairman
SAU
Santander
International Debt Director and Chairman
SAU

Santander Finance
Capital SAU

Director and Chairman

The persons mentioned in this section 6.7 are not holders, directly or indirectly, of
any share, convertible bond or other securities which confer upon their holder aright
to acquire shares of the Manager.

The business address for all persons mentioned in this section 6.7 is asfollows:

Santander Titulizacion, S.G.F.T., S.A.

Ciudad Grupo Santander
Avenida de Cantabria s/n
28660 Boadilla del Monte (Madrid)

6.8. Lendersof the Manager (more than ten percent (10%)).

The Manager has not received any loan or credit facility from any person or entity.
Long term and short term debtsthat appear in the Balance sheet attached correspond
to debts with Santander caused by the taxing by the Manager in the consolidated tax
regime with Santander.

6.9 Significant litigation and disputes.

At the verification date of this Prospectus, the Manager is not subject to any
insolvency-related situation and no significant litigation or disputes exist which may
affect its economic-financial position or, in the future, its capacity to carry out the
duties of management and administration of the Fund as contemplated in this

Prospectus.
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6.10 Financial information concerning the Manager.

The Manager carriesitsaccounts as provided in the General Account Plan approved
by Royal Decree 1643/1990, 20 December.

The balance sheet and statement of income for fiscal years 2005, 2006 and first
quarter of 2007 are detailed below:

Balance sheets at December 31, 2005, 2006 and fir st quarter 2007 (thousand

eur os)
First quarter
ASSETS 2005 2006 2007
FIXED ASSETS:
Intangible assets 6 7 6
Material assets 107 165 140
Fixed assetstotal 113 172 146
ASSETS CURRENT:
Debtors 178 209 157
Loan to employees 89 130 108
Other debtors 89 79 49
Temporary financia investments - -
Cash 10,307 11,623 13,120
Adjustments for periodification 821 967 925
Current Assetstotal 11,306 12,590 14,045
ASSETSTOTAL 11,419 12,971 14,348
First quarter
LIABILITY 2005 2006 2006
EQUITY
Share capital 902 902 902
Reserves 1,160 162 182
Trading results-Profit 3,298 3,768 964
Active interim dividend - - 3,768
Total Equity 5,360 4,852 5,815
LONG TERM CREDITORS:
Debts with Group companies 4,068 5,858 5,858
4,068 5,858 5,858
SHORT TERM CREDITORS:
Public Treasure (Hacienda Publica) 41 40 50
Other debts 14 27 11
Debts with Group companies 1,782 2,035 2,556
Adjustments for periodification 154 158 57
Short term creditorstotal 1,991 2,261 2,674
LIABILITIESTOTAL 11,419 12,971 14,348
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Profit and lossaccount correspondingtothefiscal year sended by December 31,
2005 and 2006 and first quarter of 2007 (thousand eur 0s):

First quarter
DEBTOR 2005 2006 2007
EXPENSES
Per sonnel expenses
Wages, salaries and similar 880 867 213
Socia expenses 137 137 32
Other personnel expenses 21 27 5
1,038 1,031 250
Allocation for fixed assets amortization 145 82 25
Other exploitation expenses
External services 84 119 10
Taxes 2 9 0
Other ordinary management expenses 147 149 32
233 277 42
Exploitation profits 5,002 5,597 1,394
Financial and similar expenses - - -
Positive trading profits 83 215 90
Ordinary activities profits 5,085 5,812 1,484
Extraordinary expenses 10 - -
Positive extraor dinary outcome - - -
Profitsprior Taxes 5,080 5,803 1,484
Corporate Tax 1,782 2,035 521
Outcome of businessyear (profit) 3,298 3,768 964
First quarter
CREDITOR 2005 2006 2007
INCOME:
Incomenet amount
Rendering of services 6,418 6,986 1,712
Other interest and similar income 83 215 90
Extraordinary income 5 - -
Negative extraordinary outcome 5 - -

1. MAJOR SHAREHOLDERS OF THE MANAGER

a) Shareholders of the Manager

Thetitleto the Manager’ s sharesis distributed between the companies listed
below, indicating the stake in the Manager’ s share capital owned by each one

of them:
SHAREHOLDERS % SHARE CAPITAL
Santander Investment, S.A. 19%
Banco Santander Central Hispano, SA. 81%
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8.1

8.2

b) Description of natur e of such control and measuresin placeto ensure
that such control isnot abused.

For the purpose of article 4 of the Spanish Securities Market Act,
SANTANDER DE TITULIZACION, SG.F.T., SA. forms part of the
SANTANDER GROUP.

In order to ensure the absence of abuses of control on the part of Banco
Santander Central Hispano, S.A. over the Manager, the Manager approved
Internal Rules of Conduct in application of the provisions of Chapter Il of
Royal Decree 629/1993, of May 3, on rules of conduct in the securities
markets and obligatory records, which were reported to the CNMV.

FINANCIAL INFORMATION CONCERNING THE ISSUER’'SASSETS AND
LIABILITIES, FINANCIAL POSITION, AND PROFITSAND LOSSES

Statement on thestart of theactivitiesand financial statementsof the |l ssuer
prior to the Registration Document.

The Manager declaresthat, as at the verification date of this Registration Document,
the Fund has not yet been incorporated and, therefore, its operations have not begun
and no financial statement in respect thereof has been prepared.

Historical Financial Information.

Not applicable.

8.2 bisThisparagraph may beused only for issuesof asset backed securitieshaving a

8.3

8.4

9.1

9.2

10.

denomination per unit of at least EUR 50,000.
Not applicable.

Legal and arbitration proceedings.
Not applicable.

Material adverse changein the Issuer’sfinancial position.
Not applicable

THIRD PARTY INFORMATION AND STATEMENT BY EXPERTS AND
DECLARATIONS OF ANY INTEREST

Statement or report attributed to a person as an expert.
Not applicable.

Information from a third party.
Not applicable

DOCUMENTSON DISPLAY

During the period of validity of this Registration Document the foll owing documents
(or copies thereof) may be inspected by the public:

@ The Corporate Bylaws and deed of incor poration of the Manager.
(b) This Prospectus.
(© The Deed of Incorporation of the Fund.

(d) The Subordinated L oan Agreement, Swap Agreement, Guaranteed Rate

Reinvestment Agreement and Issue’s Underwriting and Placement
Agreement.
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(€)

(f)

@
(h)
(i)

Auditors Report on the portfolio of Loans granted by Santander, from
which the Assets which are the object of assignment to the Fund shall be
taken, as prepared by the firm Deloitte, S.L.

Certification of theresolution of Santander’s Executive Committee
meeting of May 21, 2007, at which it was resolved to carry out the
assignment of the Assets to the Fund, and the certifications of the
resolutions of the Manager’ s Boar d of Dir ector smeetingsof March 30,
2007 and May 14, 2007, at which the following matters, inter alia, were
resolved: the incorporation of the Fund, the acquisition by the Fund of the
Assets assigned by Santander, and the i ssuance of the Bonds against the Fund.

Thelettersdisclosingtheprovisional ratingsand thelettersdisclosingthe
definitive ratings on the part of Fitch, Moody’s and Standard & Poor’s

Theletters of acceptance of the instructionsfromthel ead Managersand
the letter from the Assignor.

TheAnnual Financial Statementsand auditors' report of the Manager.

A copy of all of the above documents may beinspected at the registered offices of the
Manager.

In addition, acopy of all documents mentioned in the above sections except for those
contained in section a) and i) may be inspected at the CNMV, at Paseo de la
Castellana 19, Madrid.

A copy of the Prospectus will be available to the public on the CNMV’s
(www.cnmv.es) and AIAF webpage (www.aiaf.e9).

The Deed of Incorporation will also be available to the public at Iberclear.
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SECURITIESNOTE

This Securities Note was prepared in accordance with Annex X111 of Regulation (EC) No.
809/2004 and was approved by the Comision Nacional del Mercado de Valores (Spanish
Securities Market Commission) on May 24, 2007.
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1.
1.1

1.2

PERSONS RESPONSIBLE

Personsresponsiblefor theinfor mation appearingintheSecuritiesNoteandin
the Additional Building Block.

MR. IGNACIO ORTEGA GAVARA, acting in his capacity as General Manager, by
virtue of the powers expressly conferred upon him by the Board of Directorsat its
meeting on April 12, 2005, for and on behalf of SANTANDER DE TITULIZACION,
S.G.F.T., SA., having its registered offices at Ciudad Grupo Santander, Avda. de
Cantabria s/n, 28660, Boadilla del Monte (Madrid), assumes responsibility for the
information contained in this Securities Note and in the Additional Building Block.

MR. IGNACIO ORTEGA GAVARA, acts exercising the faculties conferred in his
favour for theincorporation of the Fund by the Board of Directors of the Manager in
its meetings of March 30, 2007 and May 14, 2007.

SANTANDER DE TITULIZACION, S.G.F.T., SA. is the promoter of the
securitization fund FONDO DE TITULIZACION DE ACTIVOS, SANTANDER
EMPRESAS 3 and shall be responsible for the administration and legal representation
thereof.

Declaration by thoseresponsiblefor the SecuritiesNoteand for the Additional
Building Block.

MR. IGNACIO ORTEGA GAVARA declares that, having taken all reasonable care
to ensure that such isthe case, theinformation given inthe SecuritiesNoteand in the
Additional Building Block is, to the best of his knowledge, in accordance with the
facts and does not omit anything likely to affect its import.

RISK FACTORS

Therisk factors specific to the Assets backing the issue and to the securities are those
respectively described under sections Il and 111 of the document included at the
beginning of this Prospectus entitled “RISK FACTORS’.

KEY INFORMATION
Interest of natural and legal personsinvolved in theissue.
The natural and legal persons involved in the issue are:

a) SANTANDER DE TITULIZACION, S.G.F.T., SA. isintervening as the
Fund’'s Manager and as legal and financial adviser to the operation’s
structure.

b) BANCO SANTANDER CENTRAL HISPANO, SA. isintervening as the
Assignor of the Assets, as Underwriter, as Lead Manager, as Paying Agent
and as counterpart of the Fund in the Subordinated Loan Agreement, the
Swap Agreement and the Guaranteed Rate Reinvestment Agreement.

C) MERRILL LYNCH INTERNATIONAL isintervening asUnderwriter and as
Lead Manager of the Bond issue.

d) ABN AMRO BANK, N.V. SUCURSAL EN ESPANA is intervening as
Underwriter and as Lead Manager of the Bond issue.

€) FITCH isintervening as credit rating agency of the Bonds

f) MOODY'’ Sisintervening as credit rating agency of the Bonds.

0) STANDARD & POOR'’ Sisintervening as credit rating agency of the Bonds.
h) DLA PIPER SPAIN, S.L. isintervening as legal adviser to the operation.
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4.1

i)

DELOITTE, S.L. isintervening as auditor of the Fund and of the assignable
portfolio.

Said personshave no interest s, including the conflicting ones, that are materia tothe
issue, except as specifically described in section 5.2 of the Registration Document.

INFORMATION CONCERNING THE SECURITIES TO BE OFFERED AND
ADMITTED TO TRADING

Total amount of the securities.

a)

Total issue amount.

The total amount of the Bonds being issued is THREE THOUSAND FIVE
HUNDRED FORTY FIVE MILLION FIVE HUNDRED THOUSAND
EUROS (€ 3,545,500,000), and represented by thirty five thousand four
hundred fifty five (35,455) Bonds each having a face value of ONE
HUNDRED THOUSAND EUROS (€100,000), distributed ineight (8) Series
of Bonds(A1, A2,A3,B,C, D, EyF), thefollowing total face amount being
assigned to each one of them:

Series Al: having a total face amount of EIGHT HUNDRED MILLION
EUROS (€800,000,000), formed by eight thousand (8,000) Bonds each
having aface value of ONE HUNDRED THOUSAND EUROS(€ 100,000);

Series A2: having a total face amount of ONE THOUSAND EIGHT
HUNDRED MILLION EUROS (€ 1,800,000,000), formed by eighteen
thousand (18,000) Bonds each having a face value of ONE HUNDRED
THOUSAND EUROS (€ 100,000);

Series A3: having atotal face amount of S X HUNDRED TWENTY SEVEN
MILLION FIVE HUNDRED THOUSAND EUROS (€627,500,000), formed
by six thousand two hundred seventy five (6,275) Bonds each having aface
value of ONE HUNDRED THOUSAND EUROS(€ 100,000);

Series B : having atotal face amount of THIRTY NINEMILLION SEVEN
HUNDRED THOUSAND EUROS (€ 39,700,000), formed by three hundred
ninety seven (397) Bonds each having a face value of ONE HUNDRED
THOUSAND EUROS (€ 100,000);

Series C: having atotal face amount of ONE HUNDRED SEVENTEEN
MILLION THREE HUNDRED THOUSAND EUROS € 117,300,000),
formed by thousand hundred seventy three (1,173) Bonds each having aface
value of ONE HUNDRED THOUSAND EUROS (€ 100,000);

Series D: having atotal face amount of SEVENTY MILLION EUROS (€
70,000,000), formed by seven hundred (700) Bonds each having afacevalue
of ONE HUNDRED THOUSAND EUROS (€ 100,000);

Series E having a total face amount of FORTY FIVE MILLION FIVE
HUNDRED THOUSAND EUROS (€45,500,000), formed by four hundred
fifty five (455) Bonds each having a face value of ONE HUNDRED
THOUSAND EUROS (€ 100,000); and

Series F. having a total face amount of FORTY FIVE MILLION FVE
HUNDRED THOUSAND EUROS (€45,500,000), formed by four hundred
fifty five(455) Bonds each having a face value of ONE HUNDRED
THOUSAND EUROS (€ 100,000).
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b)

Underwriting and Placement.

The Underwriters shall place the Bonds among qualified investors. The
placement of the Bond issue will be carried out exclusively, in the
international market. In addition, the Underwriters shall assumejointly the
obligations contained in thelssue sUnderwriting and Placement Agreement
that the Manager, in name and on behalf of the Fund, will execute with the
Underwriters and which, basically, shal be the following: (1) joint
commitment for subscription of any Bonds not subscribed once the
Subscription Period has closed, up to the amounts established for each
Underwriter in the mentioned agreement; @) payment in the account
indicated by the Manager to the Paying Agent prior to 14.00 p.m. (CET)on
the Pay Out Date for value that same day, of the face amount underwritten by
each one of them; and (3) delivery to the Bond subscribers who request 0o,
within a deadline of five (5) days from the Pay Out Date, of a document
evidencing subscription by the latter of the Bonds awarded and of the cash
amount they have paid-infor said subscription, the validity of said document
being limited to the date on which the book-entry in the relevant book-entry
ledger takes place.

In consideration of the joint undertaking of the Underwriters, they will
receive an underwriting and placement fee, whichisincluded in the initial
expenses of the Fund. Underwriting fees are deemed to amount to a
maximum of TWO MILLION ONE HUNDRED TWENTY SEVEN
THOUSAND THREE HUNDRED EUROS (2,127,300€), each Underwriter
receiving the fees for each Bond Series as described in the following chart,
applied over the nominal underwritten amount:

Series Underwriting Fee

SeriesAT Between 0.00% and 0.06%
SeriesA2 Between 0.00% and 0.06%
Series A3 Between 0.00% and 0.06%
SariesB Between 0.00% and 0.06%
SeriesC Between 0.00% and 0.06%
SeriesD Between 0.00% and 0.06%
SeriesE Between 0.00% and 0.06%
SeriesF Between 0.00% and 0.06%

and which the Underwriters shall deduct respectively from the amounts they
remit to the Paying Agent in compliance with their respective underwriting
commitment.

The applicable fee regarding each Series shall be determined by mutual
agreement of the Lead Managers and the Manager. The Manager shall notify
the CNMV asadditional information the applicablefeesregarding each Bond
Series prior to the Pay Out Date.

In case of no agreement, the Manager will establish the particular fee for
those Series for which no agreement was reached in 0.03%.

The sole cause for termination reflected by the Issue's Underwriting and
Placement Agreement is the absence of confirmation of the provisional
ratings of the Bonds as becoming definitive prior to the start of the
Subscription Period.
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The underwriting fee in million euros of each Underwriter is that described
below:

Underwriters

SeriesAl
Bonds

SerieskE
Bonds

Series D
Bonds

SeriesA3
Bonds

SeriesC
Bonds

SeriesB
Bonds

Series A2
Bonds

Series F
Bonds

Banco
Santander
Centra
Hispano

266,700,000

600,000,000 209,200,000 | 39,700,000 | 117,300,000 | 70,000,000 | 45,500,000

45,500,000

Merrill Lynch
International

266,700,000

600,000,000 209,100,000

ABN Amro

Bank, N.V.
Sucursa  en
Espafia

266,600,000

600,000,000 209,200,000

TOTAL

800,000,000

1,800,000,000 | 627,500,000 | 39,700,000 | 117,300,000 | 70,000,000 | 45,500,000

45,500,000

4.2

4.3

4.4

4.5

Description of type and class of securities.

This Securities Note is prepared for the purpose of issue of securitization bonds by
the Securitization Fund FONDO DE TITULIZACION DE ACTIVOS
SANTANDER EMPRESAS 3.

the Bondsare negotiable fixed income securities, with an explicit return representing
a credit for the issuer, accruing interest and redeemable according to the terms
described in the present Securities Note.

L egislation of the securities.

The Bonds are issued in accordance with Spanish law, and in particular according to
legal regime establishedin (i) Royal Decree 926/1998 and implementing provisions,
(i) Roya Decree 1310/2005; (iii) Law 19/1992, as regards anything not
contemplated in Royal Decree 926/1998 and as applicable thereto; (iv) the Spanish
Securities Market Act; (v) Order EHA/3537/2005 and (vi) such other legal and
regulatory provisions in force and applicable from time to time.

This Securities Note was prepared in following the standard forms contemplated in
Annex XIII of Regulation (EC) No. 809/2004.

Indication astoif thesecuritiesareregistered or tothebearer and if they are
represented by certificates or by book entries.

The Bonds shall be represented by book-entries as provided for in Roya Decree
926/1998 and they will be constituted as such by itsinscription in the corresponding
account records. The Deed of Incorporation will havethe effects set forthin article 6
of the Spanish SecuritiesMarket Act, according to that established in paragraph 9 of
article 4 of Law 19/1992.

Bondholders will be identified as such (in their own name or in the name of athird
party) as resulting from theaccount records carried out by Sociedad de Gestion del os
Sistemas de Registro, Compensacion y Liquidacion de Valores, SA. (lberclear)
having itsregistered officesat PlazadelaLealtad, 1, Madrid, that has been appointed
as entity entrusted of the account recordsof the Bonds . In thisway, compensation
and liquidation of the Bonds will be carried out by the rules established or approved
by Iberclear in the future, regarding securities in the Fixed Rent AIAF market and
represented by account records.

Currency of theissue.
The Bonds shall be denominated in EUROS.
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4.6  Classification of the securities by its subordination.

TheManager, on behalf of the Fund, shall proceed to apply on each Payment Date the
amount of the Available Funds towards the relevant payments and withholdings, as
per the Order of Priority of Payments described under section 3.4.6.(b) of the
Additional Building Block which, asregards the payment of interest sand principal on
the Bonds may be summarized as follows, without prejudice of the Order of Priority
of Payments for Liquidation described in 3.4.6.(d) of the Additional Building Block:

a) Payment of interest:

al

a2

a3

a4

ab

The payment of interest accrued onthe SeriesA 1, A2 and A3 Bonds
holds (i) third (3) place in the Order of Priority of Payments as
described in section 3.4.6.(b) of the Additional Building Block and
(i) the third (3) place in the Order of Priority of Payments for
Liquidation described in section 3.4.6.(d) of the Additional Building
Block.

The payment of interest accrued on the Series B Bonds holds fourth
(4") place in the Order of Priority of Payments, as described in
section 3.4.6.(b) of the Additional Building Block, unless the
substitution provided for in section 3.4.6.(c) of the Additional

Building Block took place, in which caseit shall hold the ninth (9th)
place in the Order of Priority of Payments described in section
3.4.6.(b) of the Additional Building Block and (ii) thefifth (5t) place
in the Order of Priority of Payments for Liquidation described in
section 3.4.6.(d) of the Additional Building Block.

The payment of interest accrued on the Series C Bonds holds fifth
(5t) place in the Order of Priority of Payments, as described in
section 3.4.6.(b) of the Additional Building Block, unless the
substitution provided for in section 3.4.6.(c) of the Additional
Building Block took place, inwhich caseit shall hold the tenth (10th)
place in the Order of Priority of Payments described in section
3.4.6.(b) of the Additional Building Block and (ii) the seventh (7th)
place in the Order of Priority of Paymentsfor Liquidation described
in section 3.4.6.(d) of the Additional Building Block.

The payment of interest accrued on the Series D Bonds holds sixth
(6t) place in the Order of Priority of Payments, as described in
section 3.4.6.(b) of the Additional Building Block, unless the
substitution provided for in section 3.4.6.(c) of the Additional
Building Block took place, in which case it shall hold the eleventh
(11th) placein the Order of Priority of Payments described in section
3.4.6.(b) of the Additional Building Block and (ii) the ninth (9") place
in the Order of Priority of Payments for Liquidation described in
section 3.4.6.(d) of the Additional Building Block.

The payment of interest accrued on the Series E Bonds holds seventh
(7t) place in the Order of Priority of Payments, as described in
section 3.4.6.(b) of the Additional Building Block, unless the
substitution provided for in section 3.4.6.(c) of the Additional

Building Block took place, in which case it shall hold the twelfth
(12th) placein the Order of Priority of Payments described in section
3.4.6.(b) of the Additional Building Block and (ii) the eleventh (11t)
place in the Order of Priority of Paymentsfor Liquidation described
in section 3.4.6.(d) of the Additional Building Block.
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b)

a.6

The payment of the Ordinary Part of interest accrued onthe SeriesF
Bonds holds (i) fourteenth (14th) place in the Order of Priority of
Payments, asdescribed in section 3.4.6.(b) of the Additional Building
Block, (ii) the thirteenth (13t) place in the Order of Priority of
Payments for Liquidation described in section 3.4.6.(d) of the
Additional Building Block

The payment of the Extaordinary Part of interest accrued on the
SeriesF Bonds holds (i) twentieth (20th) place in the Order of Priority
of Payments, as described in section 3.4.6.(b) of the Additional
Building Block, (ii) the nineteenth (19th) placein the Order of Priority
of Payments for Liquidation described in section 3.4.6.(d) of the
Additional Building Block

Redemption of principal:

IntheOrder of Priority of Paymentsdescribed in section 3.4.6.(b) of the
Additional Building Block.

T he amount of thewithholding of the Accrued Amount for Redemption, that
will be earmarked to the redemption of the Bonds of SeriesA1, A2, A3, B,
C, D and E, holds eighth (8th) place in the Order of Priority of Payments
contemplated under section 3.4.6.(b) of the Additional Building Block. Said
redemption shall be carried out in accordance with the following rules of
subordination among the seven (7) Series.

b.1

b.2

b.3

b.4

b.5

b.6

b.7

Available Redemption Funds on each Payment Date, shall be
earmarked towards redemption of principal of the Series A1 Bonds,
until redeemed in full.

Once the Series A1 Bonds have been redeemed, all of the Available
Redemption Funds on each Payment Date shall be earmarked towards
the redemption of principal of the Series A2 Bonds, until redeemedin
full.

Once the Series A2 Bonds have been redeemed, all Available
Redemption Funds on each Payment Date shall be earmarked towards
the redemption of principal of the Series A3 Bonds, until redeemedin
full.

Once the Series A3 Bonds have been redeemed, all of the Available
Redemption Funds on each Payment Date shall be earmarked towards
the redemption of principal of the Series B Bonds, until redeemedin
full.

Once the Series B Bonds have been redeemed, all Available
Redemption Funds on each Payment Date shall be earmarked
towards the redemption of principal of the Series C Bonds, until
redeemed in full.

Once the Series C Bonds have been redeemed, al Available
Redemption Funds on each Payment Date shall be earmarked towards
the redemption of principal of the Series D Bonds, until redeemedin
full.

Once the Series D Bonds have been redeemed, all Available
Redemption Funds on each Payment Date shall be earmarked towards
the redemption of principal of the Series D Bonds, until redeemedin
full.
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4.7

Redemption of Series F Bondsisin thefifteenth (15th) position in the Order
of Priority of Payments established in section 3.4.6.(b) of the Additional
Building Block. Since the redemption of the Series F Bonds will take place
charging the partial release of the Reserve Fund, redemption of Series F
Bonds could begin prior to the redemption of SeriesAl, A2 and A3 Bonds,
Series B Bonds, Series C Bonds, Series D Bonds and Series E Bonds.

In the Order of Priority of Payments for Liquidation described in section
3.4.6.(d) of the Additional Building Block.

Redemption of principal of Series A1, A2 and A3 Bonds holds fourth (4th) placein
the Order of Priority of Paymentsfor Liquidation established in section 3.4.6.(d) of
the Additional Building Block.

Redemption of principal of Series B Bonds holds sixth (6t") place in the Order of
Priority of Paymentsfor Liquidation established in section 3.4.6.(d) of the Additiona
Building Block.

Redemption of principal of Series C Bonds holds eighth (8th) place in the Order of
Priority of Paymentsfor Liquidation established in section 3.4.6.(d) of the Additional
Building Block.

Redemption of principal of Series D Bonds holds tenth (10th) place in the Order of
Priority of Paymentsfor Liquidation established in section 3.4.6.(d) of the Additional
Building Block.

Redemption of principal of Series E Bonds holds twelfth (12th) placein the Order of
Priority of Paymentsfor Liquidation established in section 3.4.6.(d) of the Additional
Building Block.

Redemption of principal of Series C Bonds holdsfourteenth (14th) place in the Order
of Priority of Payments for Liquidation established in section 3.4.6.(d) of the
Additional Building Block.

Description of therightsattached tothe securitiesand procedurefor exer cise of
said rights.

According to current law inforce, the Bonds detailed in this Securities Note shall 1ack
for theinvestor acquiringthem, any present and/or future political right in respect of
the Fund.

The economic and financial rightsfor theinvestor associated with the acquisition and
holding of the Bonds, shall be those deriving from theinterest rate conditions, returns
and form of redemption with which they are issued and which are reflected under
sections 4.8 and 4.9, infra.

The financial servicing of the Bonds issued against the Fund shall be handled by
Santander, as Paying Agent, who on each one of the Payment Dates of the Bonds,
shall proceed to make the interest payment and principal repayment on the Bondsin
accordance with the instructions received from the Manager.

Payments to be made by the Paying Agent shall becarried out through the relevant
entities participating in Iberclear, in whose records the Bonds are registered, as per
the procedures being followed at the said service.

Bondholders may not go against the Manager except in the event that the latter
breaches its obligations described in this Prospectus, in the Deed of Incoporation or
those provided by law. The Manager isthe only authorized representative of the Fund
before third parties and in any kind of legal proceedings, according to applicable
legislation.
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4.8

Any question, disagreement or dispute regarding the Fund or the Bo ndsissued against
it that could arise during the Bonds operation or liquidation, either among
bondholders or between them and the Manager, will be submitted before Spanish
Courts, with renounce to any other jurisdiction that could correspond to the parties.

Bondholders shall not have any action against the Debtors of the Assets that arein
default of their payments obligations, the Manager being entitled, as the
representative of the Fund, who shall have such action.

The Nominal Interest Rate and provisionsrelating to interest payable.

Without prejudice of that established in letter |) below regarding the Extraordinary
Part of the interests of the Series F Bonds, the return on the Bonds shall be
determined, for each Series (including the Ordinary Part of the interests accrued by
Bonds of Series F), through a variable interest rate, pursuant to the following
provisions:

a) All Bond Series shall accrue, from the Pay Out Date until their total
redemption, avariableannual nominal interest payable quarterly. Theinterest
will be paid quaterly once every quarter is past on each Payment Date
provided that the Fund has sufficient Available Fundsin the Cash Account,
and if that is the case, the Excess Funds Account, in accordance with the
Order of Priority of Payments contemplated for each Series under section
3.4.6.(b) of the Additional Building Block and shall be calculated upon the
Principal Balance Pending Payment on the Bonds of each Series at the
Payment Date immediately preceding.

Any withholding, contributions and taxes established or to be established in
the future on principal, interest or returns on the Bonds shall be for the
exclusive account and expense of the bondholders and their amount shall be
deducted, asthe case may be, by the Manager, acting for and on behalf of the
Fund, through the Paying Agent, in the manner legally established.

b) To the effects of the accrual of interests of the Bonds for all Series, the
duration of theissue shall be divided into successive Interest Accrual Periods
comprising the days actually transpired between each Payment Date,
including in each Interest Accrual Period the initial Payment Date and
excluding the final Payment Date. The first Accrual Period shall have a
duration inferior to a quarter, equivalentto the duration between the Pay-out
Date (May 31, 2007) and the First Payment Date (July 16, 2007).

C) The nominal annual interest rate applicable to each Bonds Seriesfor each
Interest Accrual Period (the” Nominal I nterest Rate”) will betheresult: (i)
the Reference Interest Rate, determined according to letter €) following,
common to all Bond Series, plus (ii) the applicable margin to each Bond
Series, determined according to letter d) following, rounded out to the closest
one-thousandth of one percent (taking into account that, in cases that the
proximity for rounding up to high or low isidentical, such rounding up will in
any event be carried out to the high). Determination of the Nominal Interest
Rate will adjust to the rules described in this section. The Rate Setting Time
for the Nominal Interest Rate will be the second Business Day prior to the
Payment Date that indicates the start of the corresponding Interest Accrual
Period. Exceptionally, for the First Accrual Period, the Rate Setting Timewill
be the Date of Incoporation.

The Nominal I nterest Rate on the Bondsfor thefirst Interest Accrual Period,
on the basis of the Reference Interest Rate existing at 11:00 a.m. (CET time)
on the Date of Incorporation.
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The Nominal Interest Rate determined for all Bond Series for successive
Interest Accrual Periods shall be notified to the bondholders within the
deadline and manner contemplated under section 4 of the Additiona Building
Block.

The Manager will report to the CNMYV as additional information the Nomind
Interest Rate of the Bonds for the first Interest Accrual Period.

The Nominal Interest Rate determined for each Interest Accrual Period for
each Series shall be that resulting from adding together: (i) the Reference
Interest Rate of EURIBOR at three (3) months or, if that is the case, its
substitute (as described under letter €), infra) and (ii) a spread for each
Series,

Up to a maximum of 0.09 % for the Series A1 Bonds,

Up to amaximum of 0.19 % for the Series A2 Bonds;

Up to a maximum of 0.26 % for the Series A3 Bonds

Up to amaximum of 0.30 % for the Series B Bonds;

Up to a maximum of 0.35 % for the Series C Bonds;

Up to amaximum of 0.75 % for the Series D Bonds,

Up to amaximum of 2.40 % for the Series E Bonds,

0.50 % for the Ordinary Part of Series F Bonds,

The definitive spreads applicable to the SeriesA1, A2, A3, B, C,D and E,
respectively shall be set and reported to the Manager, on the Date of

Incorporation (May 28, 2007) by the Lead Managers, prior to 10:00 a.m.
(CET time). The Manager will also notify to the CNMV as additional

information. In the absence of the notice which must be given by the Lead
Managers, the Manager shall set the spread for Series A 1 at 0.05%, spread for
Series A2 at 0.10%, spread for Series A3 at 0.13%, the spread for SeriesB at
0.15%, the spread for Series Cat 0.18%, the spread for Series D at 0.38%, the
spread for Series E at 1.20%.

The Reference Interest Rate for the determination of the Nominal Interest
Rate applicable to all the Bonds shall be the EURIBOR rate at three (3)
months or, in case of need, its substitute, as determined as detailed bel ow:

() Except for thefirst Interest Accrual Period, the EURIBOR rate (Euro
Interbank Offered Rate) is the money market reference rate for
depositsin euros at three (3) months maturity. The EURIBOR rate at
three (3) months shall be that which results from the REUTERS
screen, page “EURIBORO01” (or such other page as may come to
replace it in this service) at the 11.00 hrs. am. (CET time) of the
corresponding Rate Setting Time.

Exceptionally, the Reference Interest Rate for the first Interests
Accrua Period will be that resulting from the lineal interpolation
between EURIBOR to one (1) month and the EURIBOR rate to two
(2) monthsof maturity, fixed at the 11.00 hrs. am. (CET time) of the
Date of Incorporation in the EURIBOROL screen, provided by
Reuters, taking into account the number of days of thefirst Interests
Accrual Period.
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f)

o))

(i) In the event of an absence of rates as provided by section (i) supra,
the following shall apply as substitute Reference Interest Rate: the
interest rate resulting from taking the simple arithmetic mean of the
interbank interest ratesfor deposit operationsin euros (EURIBOR) at
three months, after the 11.00 hrs. (CET Time) at the Rate Setting
Time, corresponding to the following institutions:

Banco Santander Central Hispano, London Branch
Bank of AmericaN.T. &S.A., London Branch
J.P. Morgan Securities Limited.

all of which rounded out to the closest one-thousandth of one percent
(taking into account that, in casesthat the proximity for rounding up
to high or low is identical, such rounding up will in any event be
carried out to the high).

Inthe event it isimpossible to apply the above substitute Reference
Interest Rate, as aconsequence of one of the aforesaid institutions not
providing a declaration of quotations on a continuous basis, the
interest rate which results from calculating the simple arithmetic
mean of the interest rates declared by the remaining two (2)
institutions shall apply.

If one of the remaining two (2) institutions mentioned above should
cease to furnish adeclaration of quotations, the lastNominal Interest
Rate applicableto thelast Interest Accrual Period shall apply, and so
on for successive Interest Accrual Periods, as long as the said
situation persists.

If at least two (2) of the institutions mentioned above should once
again provide quotations, the subsidiary substitute Reference I nterest
Rate shall once again apply, as per the above rules.

The Manager shall keep lists of the content of the REUTERS screen
or, as the case may be, the declarations of quotations of the
institutions mentioned above, as documents evidencing the relevant
rate.

At each of the Rate Setting Times, the Paying Agent shall notify the
Manager of the reference interest rate which will serve as abasisfor
calculating the nominal interest rate applicable to each Bond Series.

The Nominal Interest Rate shall accrue on the days actually transpiring in
each Interest Accrual Period for which it has been determined, calculated on
the basis of ayear containing three hundred sixty (360) days.

Theinterest rate accrued by the Bonds belonging to all Seriesshall be payable
guarterly, on each Payment Date, i.e. January 16, April 16, July 16 and
October 16, of each year, until redeemed in full, provided that the Fund has
sufficient Available Funds in the Cash Account and in the Excess Funds
Account, and in accordance with the Order of Priority of Payments
contemplated for each Seriesin section 3.4.6.(b) of the Additional Building
Block.

In the event that any of the dates established in the above paragraph isnot a
Business Day, the interest payment shall be made on the immediately
following Business Day, with interest pertaining to the Interest Accrual
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h)

)

Period in progress accruing up to the above-mentioned first Business Day,
non-inclusive.

The first interest payment on the Bonds belonging to all Series shall take
place on July 16, 2007, with interest accruing at the relevant Nomind Interest
Rate from the Pay-out Date (inclusive) through July 16, 2007 (non-indusive).

The calculation of the interest to be paid on each Payment DateforeechBond
Series at each Interest Accrual Period shall be performed in accordance with
the following formula:

| = P*R/100* d/360
Where:
| = Interest to be paid on a given Payment Date.

P = Balance of Principal Pending Payment on the Bonds on the
Determination Date pertaining to the said Payment Date.

R = Nominal interest rate expressed as a percent per annum.

d = Number of actual days which pertain to each Interest Accrual
Period.

Both the interest resulting to the favour of the bondholders, calculated as
provided above, aswell asthe amount of interest accrued and not paid, shall
be notified to the bondholdersin the manner described under section 4 of the
Additional Building Block at least one (1) calendar day in advance of each
relevant Payment Date.

The payment of interest accrued shall take place on each Payment Date,
provided that the Fund has sufficient Available Fundsfor such purposeinthe
Cash Account and if that is the case, in the Excess Funds Accounts, , in
accordance with the Order of Priority of Payments contemplated under
section 3.4.6.(b) of the Additional Building Block or, if that isthe case, at the
Maturity Date or when the Early Liquidation of the Fund took place
according to section 4.4.3. of the Registration Document, accordingto the
Order of Priority of Paymentsfor Liquidation set out in section 3.4.6.(d) of
the Additional Building Block.

In the event that on a Payment Date the Fund cannot meet full or partial
payment of the interest accrued on the Bonds of any of the Series, in
accordance with the Order of Priority of Payments established in section
3.4.6.(b) of the Additional Building Block, the amounts which the
bondholders have ceased to receive shall be accumulated on the next Payment
Dateto theinterest of the Seriesitself which, asthe case may be, isapplicable
to pay on that same Payment Date, and shall be paid at the next Payment
Date according to the Order of Priority of Payments at which the Fund has
sufficient liquidity and applied by order of maturity in the event it is not
possible to be paid in full due to insufficient Available Funds.

The amounts not paid of interests due shall not accrue additional interests or
in arrears and shall not accumulate to the total Principal Balance Pending
Payment on the Bonds.

The Fund, through its Manager, may not defer the payment of interest on the
Bondsbeyond the Legal Maturity Date with application at that Date of that
established in section 4.4.3.(2)(iv) and 4.4.3.(3) of the Registration
Document.
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4.9
4.9.1

4.9.2

4.9.3

4.9.4

k) The Nominal Interest Rate for each Bond Series shall be calculated by the
Manager.

) At each Payment Date at which the Fund has sufficient liquidity in order to
do so, the Manager will give the Bondholders of Series F a variable amount
in concept of extraordinary interest (the “ Extraordinary Part™) for anamount
equal to the excess of liquidity of the Available Funds after satisfiying the
concepts that make up the preceding place in the Order of Priority of
Paymentsand for an amount equal to the excess of liquidity of the Available
Funds for Liquidation after satisfying the concepts that make up the
preceding place in the Order of Priority of Payments for Liquidation.

Redemption price and provisions concer ning maturity of the securities.

Reimbur sement price of the Bonds.

The reimbursement price for the Bonds for each Series will be of HUNDRED
THOUSA ND EUROS (€ 100,000) by Bond, equivalent to their nominal value, free of
expenses and taxes for the Bondhol der, payable progressively at each Payment Date,
as established in the following sections.

All and each of the Bonds of the same Serieswill be redeemed in the same amount by
reduction of the nominal of each one of them.

Maturity of the Bonds.

Maturity of the Bonds of al Serieswill take place at the Payment Date in which they
are fully redeemed or at the Legal Maturity Date of the Fund.

Redemption datesfor the Bonds.

Series Al, A2, A3. B, C, D, E and F Bonds shall be redeemed by reduction of their
face value at each Payment Date (that is, on January 16, April 16, July 16 and
October 16, of each year or if any of these days was hot a Business Day, the next
Business Day) until redeemed in full, in accordance with the redemption rules
established below.

Distribution of Available Redemption Funds.

Available Redemption Fundsisthe amount to be earmarked to the redemption of the
Bonds Series Al, A2, A3, B, C, D and E at each Payment Date and that will be the
lower of the following amounts(i) the Accrued Redemption Amount of Series A1,
A2, A3, B, C, D and E and, (ii) depending on the Available Funds existing at each
Payment Date, the remaining of the Available Funds (as defined in section 3.4.6.(a)
of the Additional Building Block) once deducted the amounts applied to the concepts
of point 1 to 7 of the Order of Priority of Payments provided in section 3.4.6.(b) of
the Additional Building Block.

Accrued Redemption Amount shall be deemed, without distinction of SeriesA1, A2,
A3, B, C, D and E Bonds, that is, at each Payment Date and without distinction of
SeriesAl, A2, B, C, D and E, the difference (if positive) between (a) the sum of the
Principal Balance Pending Payment on the Series A1, A2, A3, B, C, D and E Bonds
on the Determination Date prior to each Payment Date and (b) the the Outstanding
Balance of the Non Failed Assetson that date, the Failed Assets being those Assets
that Santander considers that will not recover or those that at certain date are in
default for an equal term or higher to twelve (12) monthsin the non-payment of the
debits due.

The Fund, through the Manager, will not be able to postpone the redemption of the
Bondsfurther than the Legal Maturity Date or Business Day immediately following if
that was not a Business Day.
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495 Ordinary rulesfor the redemption.

a)

b)

SeriesAl, A2and A3,B,C,Dand E

Redemption of Series A1 Bonds:

The redemption of principal onthe Series A1 Bonds shall be made by partial
redemptions at each Payment Datein function of the Available Redemption
Funds until redeemed in full.

Thefirst redemption payment on the Series A 1 Bonds shall take place at the
Payment Date corresponding to July 16, 2007.

Redemption of Series A2 Bonds:

Oncethe Series A1 Bonds have been redeemed, all the Available Redemption
Fundswill be used at each Payment Date through partial redemptions, for the
redemption of the principal of Series A2 Bonds, until its full redemption.

Redemption of Series A3 Bonds:

Once the Series A1 and A2 Bonds have been redeemed, all the Available
Redemption Funds will be used at each Payment Date through partial
redemptions, for the redemption of the principal of SeriesA3 Bonds, until its
full redemption.

Redemption of Series B Bonds:

Once the Series A1, A2 and A3 Bonds have been redeemed, redemption of
Principal on the Series B Bondsshall be madeat each Payment Datethrough
partial redemptions in function of the Available Redemption Funds until its
full redemption.

Redemption of Series C Bonds:

Oncethe SeriesA1, A2, A3 and B Bonds have been redeemed, redemption of
principal on the Series C Bonds, shall be made at each Payment Datethrough
partial redemptions infunction of the Available Redemption Funds until its
full redemption.

Redemption of Series D Bonds:

Oncethe SeriesA1, A2, A3, B and C Bonds have been redeemed, redemption
of principal on the Series D Bonds, shall be made at each Payment Date
through partial redemptionsin function of the Available Redemption Funds
until its full redemption.

Redemption of Series E Bonds:

Once the Series A1, A2, A3. B, C and D Bonds have been redeemed,
redemption of principal on the Series E Bonds, shall be madeat each Payment
Date through partial redemptionsin function of the Available Redemption
Funds until its full redemption.

SerieF

Redemption of SeriesF Bonds:

The partial redemption of Series F Bonds shall be made at each Payment
Date, from Payment Date in which its redemption starts until its full

redemption, in an amount equal to the A ccrued Redemption Amount of Saries
F retained according to the Order of Priority of Payments equivalent to the
positive difference existing between the Principal Balance Pending Payment
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4.9.6

497

498

on the Series F Bonds at the Determination Date preceding to the
corresponding Payment Date and the Required Amount of the Reserve Fund
at the corresponding Payment Date.

Notwithstanding the above, the Manager is authorized to proceed with the Early
Liquidation of the Fund and, consequently, with Early Redemption on a Payment
Date of the entire Bond issue, in the terms established under section 4.4.3 of the
Registration Document.

The Fund, through the Manager, won’t be able to postpone the redemption of the
Bonds further from the Legal Maturity Date or, if that is not a Business Day, to the
following Business Day.

Extraordinary rulesfor proportional redemption of the Bonds.

If total redemption of Series A1 Bonds and/or Series A2 Bondsdid not take place, the
prior order of priority will be modified in casethat at the preceding Determination
Date corresponding to the Payment Date the Outstanding Balance of the Defaulting
L oanswas higher to one point five percent (1.50%) of the Outstanding Balance of all
Loans that are not Defaulting Loans.

Inthiscase, at the corresponding Payment Date the Available Redemption Fundswill
be applied to redemption of Series A1, to redemption of Series A2 and redemption of
Series A3, as corresponding, being distributed among them a pro-rate directly
proportional (i) the Principal Balance Pending Payment of Series A1 (ii) Principal
Balance Pending Payment of Series A2, and (iii) Principal Balance Pending Payment
of Series A3 at the Determination Date previous to the corresponding Payment Date.

Therefore, and with clarifying effects, once the exceptional rule has been applied to
Series A1, Series A2 and Series A3 Bonds, application of the Available Funds for
Redemption would remain as follows:

1° Redemption for SeriesA 1, SeriesA2 and SeriesA3 Bonds, pro-rate fromthe
Principal Balance Pending Payment for each Series, until itsfull redemption.

2 Redemption for Series B Bonds, until its full redemption.
3 Redemption for Series C Bonds, until its full redemption.
4° Redemption for Series D Bonds, until its full redemption.
5° Redemption for Series E Bonds, until its full redemption.

Early Redemption of the Bond issue.

Independently to the obligation of the Fund, through the Manager, of proceeding to
the definitive redemption of the Bonds at the Legal Maturity Date or with

redemptions of each Series prior to the Legal Maturity Date, the Manager, prior
notification to the CNMV, will be empowered to proceed, if that is the case, to the
Early Liquidation of the Fund and consequently to the Early Redemption of thewhole
Bond issue, according to the cases of Early Liquidation and with the requirements
detailed in section 4.4.3. of the Registration Document, and subject to the Order of
Priority of Paymentsfor Liquidation described in section 3.4.6.(d) of the Additional
Building Block.

Legal Maturity Date.

TheLegal Maturity Date, and consequently, the definitive redemption of the Bondsis
October 16,2049 or, if that was not a Business Day, the following Business Day,
without prejudiceto the Manager, in name and on behalf of the Fund, and according
to that provided in section 4.9., proceedsto redeem some or all the Series of the Bond
Issue prior to the Legal Maturity Date. The definitive redemption of the Bondsat the
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4.10

Legal Maturity Date will be carried out subject to the Order of Priority of Payments
for Liquidation described in section 3.4.6.(d) of the Additional Building Block.

Indication of investor yield and calculation method

The IRR for the bondholders of each Series shall be calculated by means of the
following formula:

5

N .
100.000 = § ai(L+1) "F®

i=1
Where:
| = IRR expressed as an annual rate as a whole number.

ai = Total amounts of redemption and interest to bereceived by theinvestors

ni = Number of days running between the issue Pay-out Date and the Payment
Dates non-inclusive.

The principal feature to the Bondsliesin the fact that their periodic redemption and,
therefore, their average life and duration, depends fundamentally on the speed with
which the Debtors decide to pay off their Loans.

In this regard, prepayments which the Debtors decide to make are subject to
continuous changes and are estimated in this Prospectus by the use of various future
CAPR’s. Consequently, they will directly affect the speed of repayment of the Assets
and, therefore, the average life and duration of the Bonds.

Furthermore, other variables exist which are al so subject to continuous changes which
affect the average life and duration of the Bonds. These variables and their
hypothetical values assumed in al of the tables appearing in this section are:

0] Interest rate on portfolio of Assets: 4.37%;

(i) Late paymentsin portfolio of Assets: 0.10% per year;

(i)  Charge-offsin the portfolio of Assets: 0%;

(iv)  That the Pay-out Date of the BondsisMay 31, 2007;

(V) That the CAPR holds constant throughout the life of the Bonds.
(vi)  That there is no Redemption Shortfall.

The values assumed in points (ii),(iii) and (v) are those historically observed for the
Securitization Fund “Fondo de Tltulizacion de Activos Santander Empresas 1”.

Finally, the adjusted actual duration of the Bonds will also depend on their variable
interest rate, and in all of the tables where they appear in this section constants are
assumed for Series Al at 4.128%; at 4.178% for Series A2; at 4.208% for SeriesA3;
at 4.228% for SeriesB; at 4.258% for SeriesC; at 4.458% for SeriesD; at 5.278% for
Series E and at 4.578% for Series F, taking as a reference 4.078% (EURIBOR to 3
months of May 21, 2007), plus a spread of 0.05% for Series A1, of 0.10% for Series
A2, of 0.13% for Series A3, of 0.15% for Series B, of 0.18% for Series C, of 0.38%
for Series D, of 1.2% for Series E and of 0,50% for SeriesF.

Assuming that the Manager, acting on behalf of the Fund, proceeds with the Early
Liquidation of the Fund, as contemplated under section 4.4.3.(1) of the Registration
Document when the Outstanding Balance of the Assetsislessthan ten percent (10%)
of theinitial balance of the Assets, the average life, duration, maturity and 1R of the
Bonds as per different CAPR’ swould be as follows:
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[CAPR 3% | 5% | %
SERIESAL
AVERAGE ESTIMATED LIFE 0.46 0.44 0.41
ESTIMATED LIFE 0.44 0.41 0.39
ESTIMATED TERM 4716/2008 | 47162008 | 4/16/2008
IRR 3.3067% | 3.3067% | 3.3067%
SERIES A2
AVERAGE ESTIMATED LIFE 758 538 221
ESTIMATED LIFE 2.35 716 2.02
ESTIMATED TERM V16/2013 | 4116/2012 | 10/16/2011
IRR 7.0827% | 4.0827% | 4.0827%
SRIESA3
AVERAGE ESTIMATED LIFE 8.28 756 6.75
ESTIMATED LIFE 6.01 6.20 5.63
ESTIMATED TERM 10716/2010 | 1/16/2018 | 10/16/2016
IRR 7.2567% | 4.2567% | 4.2567%
SRIESB
AVERAGE ESTIMATED LIFE 12.39 10.64 939
ESTIMATED LIFE 9.31 8.27 747
ESTIMATED TERM 16/10//2019| 1/16/2018 | 10/16/2016
IRR 4.2981% | 4.2981% | 4.2981%
SERIESC
AVERAGE ESTIMATED LIFE 12.39 10.64 939
ESTIMATED LIFE 9.29 8.25 7.6
ESTIMATED TERM 10716/2010 | 1/16/2018 | 10/16/2016
IRR 2.3290% | 4.3290% | 4.3290%
SERIESD
AVERAGE ESTIMATED LIFE 12.39 10.64 939
ESTIMATED LIFE 9.27 8.24 7.45
ESTIMATED TERM 10716/2010 | 1/16/2018 | 10/16/2016
IRR 45351% | 4.5351% | 4.5351%
SERIESE
AVERAGE ESTIMATED LIFE 12.39 10.64 939
ESTIMATED LIFE 8.44 759 6.02
ESTIMATED TERM 10716/2010 | 1/16/2018 | 10/16/2016
IRR 5.3827% | 5.3827% | 5.3827%
SERIESF
AVERAGE ESTIMATED LIFE 811 712 641
ESTIMATED LIFE 7.30 6.60 5.08
ESTIMATED TERM 10716/2010 | 1/16/2018 | 10/16/2016
IRR 7.6293% | 4.6293% | 4.6293%
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The said figures were calculated pursuant to the following formulas:

Average life of the Bonds

a(B" d
A=l (B"d), 1
C 365
Where

A =  Averagelife of each Series of Bonds issued expressed in years.
B =  Principa to be redeemed on each Bond Series on each Payment Date,

as per the amount to be redeemed corresponding to each Bond Series.
d= Number of days transpiring from the Pay-out Date through the

Payment Date in question.
C = Tota volumein euros of each Bonds Series.

Duration of Bonds (Macaulay formula, adjusted):

5P VA, 1
PE 1+

Where:
D = Duration of each Bond Series expressed in years.

P = Time transpiring (in years) between the Pay-out Date through each
one of the Payment Dates in question.

VA= Present value of each one of the amounts comprising principa and

gross interest to be paid on each one of the Payment Dates discounted the
IRR.

PE= Issue price of the Bonds, 100,000 euros.
I = IRR of each Series of Bonds.

Following are included the charts of the financia services for each Series at a CAPR
of 5%, being this CAPR the closer to the average rate of early redemption or
prepayment observed by the Assignor for the portfolio of Loans that make up the
Fondo de Titulizacion de Activos Santander Empresas 1, of similar nature to those
that form the assignable portfolio, being its current prepayment a 5.78%. The
Manager expressly declares that the financia services chart of each one of the Series
described below are only theoretical and have illustrative effects.
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FLOWS PER BOND SERIESWITHOUT WITHOLDING FOR THE HOLDER

(EUROS)
CAPR=5%
GROSS  TOTAL GROSS  TOTAL GROSS  TOTAL GROSS GROSS GROSS GROSS GROSS
REDEMPT. INTEREST SERIES REDEMPT. INTEREST SERIES REDEMPT. INTEREST SERIES REDEMPT. INTEREST TOTAL  REDEMPT. INTEREST TOTAL  REDEMPT. INTEREST TOTAL REDEMPT. INTEREST TOTAL  REDEMPT. INTEREST TOTAL
SERIESA1  SERIESA1L Al SERIESA2  SERIESA2 A2 SERIESA3  SERIESA3 A3 SERIESB SERIESB SERIESB SERIESC SERIESC SERIESC SERIESD SERIESD SERIESD SERIESE SERIESE SERIESE SERIESF  SERIESF  SERIES
26,398.67 527.47  26,926.14 0.00 533.86 533.86 0.00 537.69 537.69 0.00 540.24 540.24 0.00 544.08 544.08 0.00 569.63 569.63 0.00 674.41 674.41 0.00 584.97  584.¢
33,119.96 776.44  33,896.41 0.00  1,067.71  1,067.71 0.00 1,075.38  1,075.38 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00  1,139.27  1,139.27 0.00  1,348.82  1,348.82 0.00  1,169.93 1,169.¢
31,335.63 427.05 31,762.68 0.00  1,067.71  1,067.71 0.00 107538 1,075.38 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00 113927  1,139.27 0.00 1,348.82  1,348.82 0.00  1,169.93 1,169.¢
9,145.74 9543 9,241.17 8,550.86  1,056.11  9,606.97 0.00 1,063.69  1,063.69 0.00 1,068.74 1,068.74 0.00 107633 1,076.33 0.00 1,126.88 1,126.88 0.00 1533416 1,334.16 0.00 115722 1,157.2
0.00 0.00 0.00  10,493.01 965.80 11,458.81 0.00 1,063.69  1,063.69 0.00 1,068.74  1,068.74 0.00 1,076.33  1,076.33 0.00 1,126.88 1,126.88 0.00  1,334.16 1,334.16 0.00  1,157.22 1,157.2
0.00 0.00 0.00 9,586.43 864.38  10,450.81 0.00 107538 1,075.38 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00 113927  1,139.27 0.00 1,348.82  1,348.82 0.00  1,169.93 1,169.¢
0.00 0.00 0.00 8,868.88 762.02  9,630.90 0.00 1,075.38  1,075.38 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00  1,139.27  1,139.27 0.00  1,348.82  1,348.82 0.00  1,169.93 1,169.¢
0.00 0.00 0.00 7,806.96 652.82  8,459.78 0.00  1,05200  1,052.00 0.00  1,057.00  1,057.00 0.00 1,06450  1,064.50 0.00 111450  1,114.50 0.00  1,319.50  1,319.50 0.00  1,14450 1,144
0.00 0.00 0.00 6,772.83 577.62  7,350.46 0.00 1,063.69  1,063.69 0.00 1,068.74  1,068.74 0.00 1,076.33  1,076.33 0.00  1,126.88  1,126.88 0.00  1,334.16 1,334.16 0.00 1,157.22 1,157.2
0.00 0.00 0.00 5,859.13 511.66  6,370.78 0.00 1,075.38 1,075.38 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00  1,139.27  1,139.27 0.00 1,348.82  1,348.82 0.00  1,169.93 1,169.¢
0.00 0.00 0.00 6,038.45 44910  6,487.55 0.00 107538 1,075.38 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00 113927  1,139.27 0.00 1,348.82  1,348.82 0.00  1,169.93 1,169.¢
0.00 0.00 0.00 6,353.87 376.26  6,730.13 0.00  1,052.00  1,052.00 0.00  1,057.00  1,057.00 0.00  1,06450  1,064.50 0.00  1,11450  1,114.50 0.00  1,319.50  1,319.50 0.00  1,14450 1,144
0.00 0.00 0.00 6,053.28 313.34  6,366.62 0.00 1,063.69  1,063.69 0.00 1,068.74  1,068.74 0.00 1,076.33 1,076.33 0.00 1,126.88 1,126.88 0.00 1,334.16 1,334.16  24,280.38  1,157.22 25,437.¢
0.00 0.00 0.00 4,593.72 25215  4,845.88 0.00 1,075.38  1,075.38 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00  1,139.27  1,139.27 0.00  1,348.82  1,348.82 4,724.97 885.87 5,610.
0.00 0.00 0.00 4,284.46 20311  4,487.56 0.00 107538 1,075.38 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00 113927  1,139.27 0.00 1,348.82  1,348.82 4,406.87 830.59 5,237.4
0.00 0.00 0.00 3,830.95 153.94  3,984.89 0.00 1,052.00  1,052.00 0.00 1,057.00  1,057.00 0.00 1,06450  1,064.50 0.00 111450  1,114.50 0.00  1,319.50  1,319.50 3,940.40 762.10  4,702.%
0.00 0.00 0.00 3,469.21 11519  3,584.40 0.00 1,063.69  1,063.69 0.00 1,068.74  1,068.74 0.00 1,076.33  1,076.33 0.00 1,126.88 1,126.88 0.00  1,334.16 1,334.16 3,568.33 724.97  4,293.2
0.00 0.00 0.00 2,960.39 79.42  3,039.81 0.00 107538 1,075.38 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00 1113927  1,139.27 0.00 1,348.82 1,348.82 3,044.97 691.19 3,736.1
0.00 0.00 0.00 2,808.31 47.81  2,856.11 0.00 1,075.38  1,075.38 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00  1,139.27  1,139.27 0.00  1,348.82  1,348.82 2,888.54 655.56  3,544.1
0.00 0.00 0.00 1,669.26 17.63  1,686.89 247412  1,063.69  3,537.81 0.00 1,068.74  1,068.74 0.00 107633 1,076.33 0.00 1,126.88 1,126.88 0.00 1533416 1,334.16 2,604.10 615.01 3,219.1
0.00 0.00 0.00 0.00 0.00 0.00 6,768.60  1,037.37  7,805.97 0.00 1,068.74  1,068.74 0.00 1,076.33  1,076.33 0.00  1,126.88  1,126.88 0.00  1,334.16 1,334.16 541.42 584.87 1,126.%
0.00 0.00 0.00 0.00 0.00 0.00 6,034.56 975.98  7,010.55 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00  1,139.27  1,139.27 0.00  1,348.82  1,348.82 0.00 584.97  584.¢
0.00 0.00 0.00 0.00 0.00 0.00 6,054.12 911.09  6,965.21 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00 113927  1,139.27 0.00 1,348.82  1,348.82 0.00 584.97  584.¢
0.00 0.00 0.00 0.00 0.00 0.00 5,439.92 82759  6,267.51 0.00 1,057.00  1,057.00 0.00  1,06450  1,064.50 0.00  1,11450  1,114.50 0.00  1,319.50  1,319.50 0.00 572.25 5722
0.00 0.00 0.00 0.00 0.00 0.00 5,423.60 778.93  6,202.52 0.00 1,068.74  1,068.74 0.00 1,076.33 1,076.33 0.00 1,126.88 1,126.88 0.00 1533416 1,334.16 0.00 578.61  578.€
0.00 0.00 0.00 0.00 0.00 0.00 4,635.63 729.16  5,364.79 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00  1,139.27  1,139.27 0.00  1,348.82  1,348.82 0.00 584.97  584.¢
0.00 0.00 0.00 0.00 0.00 0.00 4,458.04 679.31  5,137.35 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00 113927  1,139.27 0.00  1,348.82  1,348.82 0.00 584.97  584.¢
0.00 0.00 0.00 0.00 0.00 0.00 4,080.78 617.64  4,698.42 0.00  1,057.00  1,057.00 0.00 1,06450  1,064.50 0.00 111450  1,114.50 0.00  1,319.50  1,319.50 0.00 572.25 5722
0.00 0.00 0.00 0.00 0.00 0.00 4,067.25 581.10  4,648.35 0.00 1,068.74  1,068.74 0.00 1,076.33  1,076.33 0.00 1,126.88 1,126.88 0.00  1,334,16 1,334.16 0.00 578.61  578.€
0.00 0.00 0.00 0.00 0.00 0.00 3,894.63 54375  4,438.38 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00 113927  1,139.27 0.00 1,348.82 1,348.82 0.00 584.97  584.¢
0.00 0.00 0.00 0.00 0.00 0.00 4,220.07 501.87  4,721.93 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00  1,139.27  1,139.27 0.00  1,348.82  1,348.82 0.00 584.97  584.¢
0.00 0.00 0.00 0.00 0.00 0.00 3,516.41 446,56  3,962.97 0.00  1,057.00  1,057.00 0.00 1,06450  1,064.50 0.00 111450  1,114.50 0.00  1,31950  1,319.50 0.00 572.25  572.2
0.00 0.00 0.00 0.00 0.00 0.00 3,604.89 41412 4,019.01 0.00 1,068.74  1,068.74 0.00 1,076.33  1,076.33 0.00  1,126.88  1,126.88 0.00  1,334.16 1,334.16 0.00 578.61  578.€
0.00 0.00 0.00 0.00 0.00 0.00 3,229.09 379.90  3,608.99 0.00 1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00  1,139.27  1,139.27 0.00  1,348.82  1,348.82 0.00 584.97  584.¢
0.00 0.00 0.00 0.00 0.00 0.00 3,277.57 34518  3,622.75 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00 113927  1,139.27 0.00 1,348.82 1,348.82 0.00 584.97  584.¢
0.00 0.00 0.00 0.00 0.00 0.00 2,967.41 30656  3,273.97 0.00 1,068.74  1,068.74 0.00 1,076.33  1,076.33 0.00 1,126.88 1,126.88 0.00  1,334.16 1,334.16 0.00 578.61  578.€
0.00 0.00 0.00 0.00 0.00 0.00 2,993.73 275.00  3,268.73 0.00 1,068.74  1,068.74 0.00 107633 1,076.33 0.00 1,126.88 1,126.88 0.00 1533416 1,334.16 0.00 578.61  578.€
0.00 0.00 0.00 0.00 0.00 0.00 2,651.31 24583  2,897.14 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00  1,139.27  1,139.27 0.00  1,348.82  1,348.82 0.00 584.97  584.¢
0.00 0.00 0.00 0.00 0.00 0.00 2,693.90 217.32  2,911.22 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00 113927  1,139.27 0.00 1,348.82  1,348.82 0.00 584.97  584.¢
0.00 0.00 0.00 0.00 0.00 0.00 2,393.59 184.25  2,577.84 0.00  1,057.00  1,057.00 0.00 1,06450  1,064.50 0.00 111450  1,114.50 0.00  1,319.50  1,319.50 0.00 57225 5722
0.00 0.00 0.00 0.00 0.00 0.00 2,367.50 160.84  2,528.34 0.00 1,068.74  1,068.74 0.00 1,076.33  1,076.33 0.00 1,126.88 1,126.88 0.00 1,334.16 1,334.16 0.00 578.61  578.€
0.00 0.00 0.00 0.00 0.00 0.00 2,223.95 137.15  2,361.09 0.00  1,080.49  1,080.49 0.00 1,088.16  1,088.16 0.00 1113927  1,139.27 0.00 1,348.82  1,348.82 0.00 584.97  584.¢
0.00 0.00 0.00 0.00 0.00 0.00  10,529.34 113.23 10,642.57 100,000.00  1,080.49 101,080.49 100,000.00  1,088.16 10108816 100,000.00  1,139.27 101,139.27 100,000.00  1,348.82 10134882  50,000.00 584.97 50,584.¢
100,000.00  1,826.40  3,3067%  100,000.00 10,067.64  4,0827%  100,000.00 32,239.32  4,2567%  100,000.00 45,603.68  4,2981%  100,000.00 45,927.26  4,3290%  100,000.00 48,084.48  4,5351% 100,000.00 56,929.09  53827% 100,000.00  33,052.83 4,6293'
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4.11

4.12

4.13

4.13.1

4.13.2

Representation of the security holders.
For the securitization Bonds, a Bondholder Syndicate will not be established.

As provided for in article 12 of Roya Decree 926/1998, the Manager shal bear, as mana
of aien businesses, the representation and defence of the interests of the bondholders issu
against the Fund and the rest of the ordinary creditors of the Fund. As a consequence,
Manager shal subordinate its actions to their defence and following the provisions provid
for at each moment.

Resolutions, authorizationsand approvalsby virtueof which thesecuritiesar eissue

The resolutions, approvals and authorizations by virtue of which this Bond issue is beil
carried out, are those enumerated below:

a) Corporate resolutions:

al Resolution of the Santander’s Executive Committee dated May 21, 20
by virtue of the resolution of the Board of Directors of Santander, of Mar
6, 1999, by which the faculties of the Board of Directors were delegated
the Executive Commission, alowing the Executive Commission to agr
upon the assignment of the Assets.

a2 Resolutions of the Manager’s Board of Directors dated March 30, 2007 &
May 14, 2007.

b) Registration of this Prospectus with the CNMV took place on May 24, 2007.

c) Execution of the Deed of Incorporation which shall take place on May 28, 200
copy of which shall be sent to the CNMV, to AIAF, Fixed Income Market a
Iberclear prior to the start of the Subscription Period.

Issue Date.

The issue date of the Bonds which shall be the Date of Incorporation, shdl be May
2007.

Subscription effectsto the Bondholders.

The subscription of the Bonds implies for each bondholders the acceptance of the terms
the Deed of Incorporation and the present Prospectus.

Potential investors collective.

The placement of the Bond issue shall be aimed exclusvely a qualified investors, to t
effects provided for in article 39 of Roya Decree 1310/2005, meaning, in a non exclusi
way, legal entities authorized or regulated to operate in financid markets, including, cre
entities, investor services companies, insrance companies, collective investm
ingtitutions and its managers, pension funds and its managers, other authorized or regulat
financial entities, etc.

Once the issue has been fully placed and the Bonds are admitted to the AIAF, the Bonds ¢
be purchased freely through that market following its own contractua rules.

The subscription of the Bonds implies for each bondholder the acceptance of the terms
the Deed of Incorporation and the present Prospectus.
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4.13.3

4.13.4

4.13.5

4.13.6

4.14

Subscription Period.

The Subscription Period will begin a 12:00 hrs (CET time) of May 30, 2007 and will €
17:00 hrs (CET time) of the same day.

Where and before who will proceed the subscription.

Bonds subscription requests, shall be submitted during the Subscription Period through
Underwriters. The subscription requests, in order to be taken into account, shall be made
any means legally admissible.

Placement and adjudication of the Bonds.

The Underwriters shall freely proceed to accept or reject subscription applications receivi
In any case, they shall watch over that discriminatory trestment between gpplications tl
have similar features does not take place. Notwithstanding the above, the Underwriters m
give priority to reguests from those of their clients they deem most appropriate
convenient.

Pay-out Date.
The Pay-out Date will be the May 31, 2007.

Disbursement of the Bonds shall be at the issue price of the 100% of the whole face val
that is, HUNDRED THOUSAND EUROQOS (€ 100,000).

Investors who have been awarded the Bonds shall pay to the relevant Underwriter, prior
13.00 p.m. CET time) on the Pay-out Date, for value that same day, the applicable isc
price for each Bond so awarded

Restrictionson free transferability of the securities.

The Bonds will be freely transmitted by any legal admissible means and according to Al/
rules. Ownership to each Bond will be transferred by account transfer. The inscription of 1
transmission in favour of the purchaser in the account registry will produce the same effi
as the transfer of possession (“tradicion de los titulos’) of the securities and from tt
moment the transmission will be opposable to third parties. In this sense, a third party ti
acquires by for value the Bonds represented by book entry from a person that, from t
annotations of the accounts registry, appears to have power to transfer them will not
subject to the recovery (“revindicacion”), unless that at the moment of acquisition the thi
party has acted with bad faith or gross negligence.

The constitution of limited real rights or other kind of encumbrances over the Bonds must
registered in the relevant account. The inscription of a pledge will equal the transfer of 1
possession of the security.

The congtitution of an encumbrance will be opposable to third parties from the moment tl
the relevant inscription has taken place.

ADMISSION TO TRADING AND DEALING ARRANGEMENTS
Indication of Market wherethe securities will be traded.

The Manager shall apply, immediately following the Pay-out Date, for admission to tradi
of this Bond issue on the AIAF Market, created by the Asociacion de Intermediarios
Activos Financieros (Financial Assets Intermediaries Association). The Manager will a
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apply, acting for and on behalf of the Fund, the inclusion of the issue in Iberclear, in suct
manner that the clearing and settlement of the Bonds may be carried out in accordance w
the rules of operation established or to be approved in the future by Iberclear with respect
securities admitted to trading on AIAF.

The Manager undertakes to the conclusion of the admission of theissue on AIAF in the te
of thirty (30) days from the Pay-out Date, once al the authorizations are obtained.

Inthe event such deadline is not met, the Manager shal disclose the causes of the breach
the CNMV and the public by inclusion of alegd notice in a nationdly -circulated newspa
or in the Daily Journa of Transaction of the AIAF Fixed Income Securities Market or

any other means of general acceptance in the market that guarantee an adequate circul ati
of the information, in time and content, of the reasons of not meeting the deadline as well
the new date forecasted for admission to trade of the issued securities, notwithstanding a
ligbilities incurred as a consequence thereof.

The Manager hereby states for the record that it is familiar with the requisites and conditic
required for admission, permanence and exclusion of the Bonds on AIAF as per current |.
in force, as well as the requirements of its Governing Bodies and hereby accepts that it w
abide by them.

It is not planned to contract with an entity that will undertake to provide for liquidity of 1
Bonds during the life of the issue.

Paying Agent and Depository I nstitutions.

Paying Agent:

The Manager, acting for and on behaf of the Fund, appoints Santander, who accepts,
paying Agent to carry out the financial servicing of the Bond issue. The obligations assum

by Santander, in its capacity as Paying Agent under the I ssue’s Underwriting and Placem:
Agreement, are as follows:

Pay-out of issue.

The Paying Agent shall proceed to pay to the Fund prior to 3:00 p.m. (Madrid tin
on the Pay-out Date, for value that same day, the amount which is paid to the Age
as established in the Issue’s Underwriting and Placement Agreement, by each of 1
Underwriters (including the amount of their undertaking of underwriting), deduct
the underwriting fee, by deposit into the Fund's Cash Account.

Notice of EURIBOR Reference Rate.

At each one of the Rate Setting Times, the Paying Agent shall notify the Manager
the Reference Interest Rate which shall serve as a basis for caculation of t
Nomind Interest Rate applicable to each Bond Series.

Payments against the Fund.

On each one of the Payment Dates of the Bonds, the Paying Agent shall proceed
make payment of interest and redemption of principal on the Bonds in accordar
with the instructions received from the Manager.

Payments to be made by the Paying Agent shall be carried out through the relevi
institutions participating In Iberclear, in whose records the Bonds are registered,
per the procedures being implemented at said service.
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b)

If on a Payment Date there are no Available Redemption Fundsin the Cash Accol
or in the Excess Funds Account, the Paying Agent shall not be required to make &
payment.

In the event that the Santander’s short-term debt should undergo, at any time during the |

of the Bond issue, a decinein its rating below F-1, P-1 or A-1 (as per the rating scaes

Fitch, Moody's and Standard & Poor’s respectively), the Manager shall have a maximt

deadline of thirty (30) Business Days from when such situation takes place, and w

previous notification to the Rating Agencies, to take any of the necessary options amol

those described following that will alow keeping and adequate guarantee level in regard
those undertakings deriving from the Paying Agent functions contained in the Undewriti

and Placement of the Issue Agreement and that the rating granted to the Bonds by t

Rating Agenciesis not harmed: 2

0] to obtain guarantee or similar undertakings from an entity or credit entity wi
rating for its short term debt not lower toi F1, P-1 and A-1 (as per rating scales
Fitch, Moody's and Standard and Poor's respectively) that grant that the
undertakings assumed by the Paying Agent. The cost and expenses arising from 1
granting of those guarantees or similar undertakings will be borne by the substitut
Paying Agent;

(i) to substitute the Paying Agent by a rating entity for its short term debt not lower
F1, P-1 and A-1 (as per the rating scales of Fitch, Moody’'s and Standard & Poo
respectively), so that he assumes, in the same conditions, the functions of the Payi
Agent, being dl cost and expenses arising from the substitution procedure will
borne by the substituted Paying Agent.

In no event the revocation of the Santander’s appointment as Paying Agent will proceec

no new entity has been appointed as Paying Agent.

If the Santander was substituted as Paying Agent, the Manager will have the power to

commission in favour of the subgtitute entity. The Santander will not be paid any fee in

condition of Paying Agent.

Depository Institutions.

Not applicable.

EXPENSES OF THE OFFER AND ADMISSION TO TRADING

The expenses contemplated are as follows:
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7.2

7.3

7.4

a) Incorporation Expenses (Expenses related to documentation, advertiseme
and official charges):
Euros
CNMV Official Charges (for the dffer and admission to trading): €44321.24
AIAF Official Charges: € 114,410.80
Iberclear Officia Charges: € 4,640.00
Initia expenses € 643,619.18
Subtotal: €806,991.22
b) | ssue Expenses:
Euros
Underwriting and placement fee (estimates) €2,127,300.00
Structuring fee of Manager € 90,000
Subtotal: € 2,217,300.00
GRAND TOTAL: €3,024,291.22

The incorporation and issue expenses stated herein shall be paid against the Subordinat
Loan described under section 3.4.3.8) of the Additional Building Block.

Cogt arising form the liquidation of the Fund will be borne by the Fund.
ADDITIONAL INFORMATION
Persons and entities advising the issue.

a) SANTANDER DE TITULIZACION, S.G.F.T., SA. is intervening as lega a
financia adviser to the program structure.

b) DLA Piper Spain, S.L. isintervening as lega adviser to the program structure.

Information in the Securities Note reviewed by auditors.

Not applicable.

Statement or report attributed to a person as an expert.

Deloitte, S.L. whose corporate name, address, and registration data are referred to in secti

2.1. to the Registration Document, has prepared an audit on the principa attributes of t

Assets and which is reflected under section 2.2 of the Additiona Building Block, and t

performed the audit of the annual financial statements of the Manager and of Santan
relating to the last three fiscal years.

I nformation sourced from third parties.

As part of the role of checking the nformation contained in the present Prospectus, t
Manager has received confirmation by the Assignor of the veracity of the features of t
Assignor and the Assets, that are reproduced in section 2.2.8. of the Additiona Buildil
Block, as well as the rensining information on the Assignor and the Assets that is contair
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in the present Prospectus. The Assignor shall reaffirm to the Manager in the Deed
Incorporation of the Fund the compliance of those features at the Date of Incorporation.

The Manager confirms that the information coming from Assignor regarding the Assets, |
been reproduced with accuracy and as far as its knowledge and can determine by t
information provided by the Assignor, that no fact has been omitted that would make t
reproduced information non-accurate or miseading, and that this Prospectus does not or
facts or significant data that could result relevant to the investor.

7.5 Ratings

The Bonds included in this Securities Note are assigned the following ratings (“ratings')
the credit rating agencies:

Fitch Moody’s Standard & Poor’s

Series A1l AAA Aaa AAA
Series A2 AAA Aaa AAA
Series A3 AAA Aaa AAA
Series B AA Aa2 AA

Series C A+ A3 A

Series D BBB+ Baa3 BBB

Series E BB+ Bal BB

Series F CCcC C CCC-

The rating scales for long term debt used by therating agencies are as follows:

Ratings granted by

Fitch

AAA

Moody’s

Aaa

Standard
& Poor’s
AAA

Meaning

High capability of interest payment and enormously
high for principal repayment.

For Moody'’s, securities rated Aaa correspondtothe
highest rating and contain the lowest investment
risk attached. Theinterest payment are covered by a
broad and exceptionally stable margin and the
collection of principal is certain. Even thoughitis
probabl e that the protection elements change, they
are not expected to modify the fundamental solidity
of these securities.

AA

Aa

AA

Very strong capability of interest payment and

principal repayment.

For Moody’s, securities rated Aa are deemed as
high quality in al sensesTogether with the Aaathey
make up what is generally known the “high grade”
group. Itsrating islower than Aaa sinceits margins
of protection areless broad. The fluctuation of the
protection elements can be higher or other elements
can exist that make the long-term risk being
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perceived as higher to the securities rated as Aaa
securities.

Strong capability of interest payment and principal
repayment. The protection factors are deemed as
adequate, but are subject to worsen in the future.
For Moody’ sthe securitiesqualified as A havegood
qualities as investment instruments, and shall be
deemed as “medium-high quality obligations. The
factorsthat give security to principal collectionand
interest payment are adequate, but there can be
other elements that suggest possible harm in the
future.

BBB

Baa

BBB

The protection of theinterest payment and principal
can be moderate, and the payment capability is
deemed as adeguate. Adverse business conditions
could lead to an inadequate capability to make the
interest payments and the principal .

For Moody’s, securities rated Baa are deemed as
medium quality (they are not protected very much
or alittle backed). Interest and principal payments
are deemed adequately protected but some
protection elements could not exist or be little
reliable in the long term. These securities lack
outstanding features as instruments for investment
and in fact they also have speculative features.

Ba

Speculative Grade. It cannot be deemed that the
future is secured. The interest and principa
payment protection is very moderate.

For Moody's, securities rated Ba are deemed to
have speculative elements; itsfutureis not certain.
Often the interest and principal payments can be
protected very modestly, therefore, bevulnerablein
the future. These securities are characterised by its
situation of uncertainty.

Vulnerability identified as non-compliance.
Payment continuity depends on the financial,
economic and business conditions being favourable.
For Moody’s, securities rated Caa are low quality.
These securities might have not complied already
with the payments or might contain peril elements
as far as interests and principal payments.
Current non-compliance or imminent.

For Moody’ s values rated as C belong to the lowest
category of the securities rated and the chance of
these securities to reach any investment value is
remote.

Fitch applies a plus sign (+) or minus (-) in categories AA to CC, indicating t
relative position within the category.
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Moody’ sapplies numeric modifiers 1, 2 and 3 to each ratinggeneric category fri
Aato Caa. Modifier number 1 indicatesthat the obligation isin the superior level
each rating generic category, modifier number 2 indicates medium level a
modifier number 3indicatesin the inferior level of each generic category.

Standard & Poor’s applies a plussign (+) or minus(-) in categories AA to CC, bx
included, indicating the relative position within the category.

Considerationsregarding ratings:

Therating given by Fitch, isan opinion concerning the capability of the Func
regard to the punctual payment of interest and the payment of the principal of t
Bonds during thelife of the transaction, and in any event, prior toits Legal Matur
Date, in accordance with the conditions provided for each Bond Series in t
Prospectus and in the Deed of Incorporation.

The ratings assigned by Fitch are based upon the documents and informati:
provided by theissuer, its experts and agents and are subject to the reception of 1
final documents. Fitch doesnot audit or verify the truthfulness and accuracy of st
information.

They do not constitute an analysis of the suitability of the market price, t
suitability of the Bondsfor aparticular investor, the tax exemption or the tax nat
of the payments made in relation to the Bonds. Ratings can be modified, retire
suspended or put on “ Rating Watch” as a consequence to changes of information
the accuracy of information or as cause of reception of additional information or
any other reason that Fitch considers sufficient.

Fitch is not counsel and does not provide financial, legal, audit, accounting a
valuation counseling or actuarial services. A rating should not be considered a
substitutefor these counsel or services.

Ratings assigned to each Bond Series by Moody’ smeasure the expected | oss befi
the Legal Maturity Date. In Moody’s opinion, the structure allows the punctt
payment of the interests and principal during the life of the operation and, in €
event, beforethe Legal Maturity Datefor SeriesA 1, A2, A3,B,C,D andE, asw
as the payment of interests and principal prior to the Legal Maturity Date of
Fund for Series F.

Therating, according to the Standard & Poor’ sdefinition, isan opinion of therat
agency concerning the credit risk, the capacity of the Fund to promptly ma
interest payments on each scheduled Payment Date, as well as the repayment
principal during the life of the transaction and, in any case, prior to the Leg
Maturity Date thereof.

Ratings take into account the structure of the Bond |ssue, legal aspectsto it and the Fu
that issues the Bonds, features to the loans selected for assignment to the Fund a
regularity and continuity of the operation flows.

Ratings by Rating Agencies do not constitute an evaluation of the probability thatdebt:
carry out early payments of principal, nor in which measure those early paymentswill dif
from that originally planned. Theratings are not aqualification of theactuaria returnle

Ratings assigned, as well as any review or suspension to them:
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- Areformulated by Rating Agencies on the basis of numerousinformation received,
which they do not guarantee nor its accuracy nor their completeness, so Ratil
Agencies can not in any manner deemed responsible for them; and

- Do not constitute and therefore, could not be interpreted as an invitatio
recommendation or incitement led to investors so that they proceed to carry out €
kind of operation on the Bonds, and in particular, acquire, conserve, constitt
encumbrances or sell those Bonds.

Final ratings can be reviewed, suspended or taken away at any time by Rating Agenci
depending of any information that comesto their knowledge. Those situations, that will |
constitute Early Liquidation of the Fund, will beimmediately reported tothe CNMV asw
as to the bondholders, as provided for in section 4 of the Additional Building Block.

In order to carry out the rating and follow up procedure, Rating Agencies trust in t
accuracy and completeness of the information provided by Santander, the Manager, t
Lead Entities, the auditors, the lawyersand other experts.

Mentioned credit ratings are only an opinion and do not need to avoid potential investorst
need to carry out their own analysis of the values to be acquired.

If prior to the Subscription Period, Rating Agencies do not confirm any of the provisiol
ratings assigned as definitive, this circumstance shall be reported immediately to the CNN
and it would become public in theway provided for in section 4 of the Additional Buildi
Block. This circumstancewould bring the termination of theincorporation of the Fund, 1
Bond issue, the agreements exception made of the Subordinated L oan and assignment of -
Bonds.
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1.2

22

221

222

ADDITIONAL BUILDING BLOCK TO SECURITIESNOTE

THE SECURITIES

Amount of issue.

The Fund will be constituted with Assetsthat Santander will transfer to the Fund at the Di
of Incorporation whose total principal will be equal or slightly higher to THRI
THOUSAND FIVE HUNDRED MILLION EURQOS (€ 3,500,000,000)

Confirmation that disclosurerelating to an undertaking/obligor not involved in t
issue has been reproduced.

Not applicable.
THE UNDERLYING ASETS

Confirmation astothe Assets’ capacity to producefundsto service paymentson t
securities.

According to theinformation provided by the Assignor, t heManager confirmsthat theflo
of principal, interests and any other amounts generated by the Assets allow, as per th
contractual features, meeting payments due and payable on the Bonds.

Notwithstanding the above, in order to cover possible payment breaches by the Debtor:
series of credit enhancement operations have been contempl ated which mitigate therisk
default, with respect to both principal and interest on the Bonds, and which are describ
under section 3.4.2 of this Additional Building Block. In exceptional circumstances, s
enhancement operations could be insufficient.

Not al of the Bonds have the samerisk of default given t hedifferent credit ratingsassign
to the different Bond series and which are detailed under section 7.5 of the SecuritiesNc

When due to a change in current regulations in force or the occurrence of exceptior
circumstances, in the judgement of the Manager, a substantial alteration in the Func
financial equilibrium occurred or it was permanently impaired, or when adefault indicati
of a serious and permanent imbalance in relation to any of the Bonds takes place or
foreseen to take place, the Manager may proceed to the Early Liquidation of the Fund a
the consegquent Early Redemption of the Bond issuein the terms provided by section 4.4
of the Registration Document.

I'n respect of a pool of discrete assets backing theissue.

The Loans from which the Assets derive that are subject of assignment to the Fund ¢
Mortgage L oans and Non-mortgage |oans granted to the Commercial Banking Division
Santander to companies and self-employed individual swith addressin Spain for the finar
of their economical activities or the acquisition of immovable goods adscribed to th
economic activity.

Thelegal jurisdiction by which the pool of Assetsisgoverned.
The Assets are governed by Spanish law.

General characteristicsof thedebtorsandtheeconomical surrounding, aswell
statistical datareferred to the assetsthat are going to be securitized
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The Assets to be grouped in theFund at the Date of Incorporation will beintegrated by Nc
mortgage L oans and certificate of mortgage transferissued to participatein thecredit rigl
derived of the corresponding Mortgage Loans, that make up the preliminary portfolic

Audit Report of the Assets.

In order to fulfil the provisions of article 5 of Royal Decree 926/1998, the prelimine
portfolio of Loansfrom which the Assets derive has been subject to an audit report prepar
by thefirm Deloitte S.L.. which addresses a series of qualitative and quantitative attributes
asample of said preliminary portfolio, and specifically on:

Nature of the assigned Debtor;
Identification of assigned Debtor;
Assignment of the Assets

Date of formalization of the Loan;
Date of maturity of the Loan;
Interest rate of reference;
Interest rate differential;

Interest rate applied:

Current balance of the Loan;
Delay at payments

Ownership;

Bankruptcy status;

Risk concession policy; and
Initial amount of the Loan.

Additionnally, regarding Mortgage L oans, the audit report is on the following features
sub-sample of said preliminary portfolio:

Rating of the mortgage guarantee;

Formalization of the mortgage guarantee;
Recording in the registry of the mortgage guarantee;
Address of the mortgaged property;

Appraisal;

Appraisal of council houses.

The preliminary portfolio of loans and credits selected from which the Assets will
extracted that will be assigned to the Fund at the Date of Incorporation, isformed bytwe
five thousand eight hundred eighty-two (25,882) Loans whose outstanding balance
mature, on April 18, 2007 amounted to THREE THOUSAND SEVEN HUNDRE
TWENTY SEVEN MILLION ONE THOUSAND SIX HUNDRED EIGHTY NIN
EUROS EIGHTY THREE CENTS(3,727,001,689.83 eurog.
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The following charts show the distribution of the mentioned L oans by different criteri

a) Breakdown of Loans by type of Debtor .
Regarding the type of Debtor, loan distribution included in the preliminary Loar

April 18, 2007 was the following:

Debtor Outstanding Balance( Per centage Number of Per centage over
in thousand euros Over the Loans total Loans
except total in euros) Principal

Micro companies 808,291.08 21.68 6,151 23.76
SME's 689,909,39 1851 1,905 7.36
Companies 969,910.14 26.02 1314 5.07
Large Companies 474,550.67 12.75 171 1

Sole Propietors 784,340.41 21.04 16,341 63.13
TOTAL 3,727,001,689.83 100.00% 25,882 100.00%

The mentioned L oans have been granted by the Commercial Banking Divisiona
by the Global Wholesde Banking Division of Santander, and the followil
classification is based in the criteriafollowed by it, as per billed volume per year

follows:
Debtor type Number of L oans
Micro companies Turnover <=2 MM euros
SMEs Turnover 2-10 MM euros
Companies Turnover 10-18.030 MM euros
Big Companies Turnover > 18.030 MM euros

This breakdown has been done on the basis of the criteria followed by Santanc
and established in section 2.2.7 of the current Additional Building Block tt
considers the debtor/group as one risk unity. Within the notion of Debtor ¢
included those entities that make up a unity of decision, by way of one of tht
having or could have, direct or indirect control over the remaining, or because!
aforementioned control corresponds to one or various individuals that ¢
systematically.

The following chart shows the concentration of the twenty biggest Debtors w
higher weight in the Loan portfolio:
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CLASSIFICATION BY DEBTORS

Outstanding Maturity | Autonomous
Debtors® Principal % Date Region Typeof Loan Activity
Debtor 1 50,000,000.00 € 1.34%| 01/14/2008 | Madrid Personal Financial intermediation
Machinery and electrical i
Debtor 2 50,000,000.00 € 1.34%)| 09/26/2008 | Catalonia Personal fabrication
Debtor 3 43,455,730.00 € 1.17%]| 07/08/2010 | Andalucia Mortgage Real state activities
Debtor 4 42714000.00 € 1.15%)]| 06/13/2018 | Madrid Mortgage Real state activities
Debtor 5 36,000,000.00 € 0.97%| 06/02/2007 | Madrid Personal Real state activities
Debtor 6 36,000,000.00 € 0.97%| 12/23/2010 | Catalonia Personal Chemical industry
Debtor 7 30,000,000.00 € 0.80%]| 03/07/2009 | Andalucia Personal Real state activities
Debtor 8 27,111,312.00 € 0.73%| 12/04/2009 | Madrid Personal Red state activities
Debtor 9 23,000,000.00 € 0.62%|  05/04/2007 | Catalonia Mortgage Redl state activities
Debtor 10 21,750,000.00 € 0.58%]| 12/01/2009 | Catalonia Personal Paper industry
Debtor 11 20,583,333.34 € 0.55%]| 12/29/2011 | Andalucia Personal Electricity, gas
Debtor 12 20,000,000.00 € 0.54%|  04/17/2009 | Valencia Personal Building
Debtor 13 19,797,637.00 € 0.53%| 06/08/2009 | Murcia Personal Real state activities
Debtor 14 18,628,600.00 € 0.50%]| 12/13/2034 | Catalonia Mortgage Real state activities
Basque
Debtor 15 17,000,000.00 € 0.46% 12/30/2016 cﬂtry Personal Food and beverage produc
Canar
Debtor 16 16,791,452.02 € 0.45%| 03/31/2018 |sland;l Personal Hotel and restaurant servic
Debtor 17 15,750,000.00 € 0.42%| 06/27/2015 | Madrid Personal Red state activities
Debtor 18 15,255,711.05 € 0.41%]| 03/12/2012 | Madrid Personal Financial intermediation
Balearic
Debtor 19 15,000,000.00 € 0.40%| 12/06/2011 | Idands Personal Hotel and restaurant servic
Debtor 20 15,000,000.00 € 0.40%| 06/21/2008 | Catalonia Mortgage Building
Others 3,193,163,914.42 €| 85.68%
TOTAL 3,727,001,689.83 € | 100.00%

b) Breakdown of Loans by Type of Collateral.

With regard to the composition of the Loan portfolio from which Assets to
assigned to the Fund will be taken, the following should be highlighted:

Breakdown by type of collateral

Outstanding Balance L oans
% number %
Mortgage loans 1,572,424,756.43 4219%  5,134.00 19.84 %
Non-mortgage loans 2,154,576,933.40 57.81% 20,748.00 80.16 %
Total: 3,727,001,689.83 100.00 25,882.00 100,00
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c) Maximum, minimum and average L oan principals.

The following tables show a breakdown of the Loans by outstanding principal.

OUTSTANDING PRINCIPAL OF THE LOANS

Max. Outs. Balance

Average Outs. Balance:

Min. Outs. Balance:

50,000,000.00 euros
143,999.75 euros
27.15 euros

-67-

Interval Outstanding balances L oans
000 eur os except
(euros) (total, in euro?)) % n° %

From Upto
27.15 199,999.99 798,512.07 21.42 22724 87.
200,000.00 699,999.99 807,014.77 21.65 2422 9.2
700,000.00 1,199,999.99 278,289.36 7.46 306 1.1
1,200,000.00 1,699,999.99 190,996.44 512 137 0£
1,700,000.00 2,199,999.99 116,624.52 3.12 61 0.2
2,200,000.00 2,699,999.99 112,030.32 3.00 46 0.1
2,700,000.00 3,199,999.99 97,576.07 261 33 0.1
3,200,000.00 3,699,999.99 69,177.50 1.85 20 0.
3,700,000.00 4,199,999.99 101,292.83 271 26 0.1
4,200,000.00 4,699,999.99 76,142.46 2.04 17 0.
4,700,000.00 5,199,999.99 34,393.38 0.92 7 0.
5,200,000.00 5,699,999.99 38,879.21 1.04 7 0.
5,700,000.00 6,199,999.99 71,427.38 191 12 0.
6,200,000.00 6,699,999.99 12,935.19 0.34 2 0.
6,700,000.00 7,199,999.99 41,473.24 111 6 0.
7,200,000.00 7,699,999.99 37,738.28 1.01 5 0.
7,700,000.00 8,199,999.99 31,741.55 0.85 4 0.
8,200,000.00 8,699,999.99 33,733.12 0.90 4 0.
8,700,000.00 9,199,999.99 26,897.26 0.72 3 0.
9,200,000.00 9,699,999.99 37,830.43 1.01 4 0.
9,700,000.00 10,199,999.99 10,000.00 0.26 1 0.
10,200,000.00 10,699,999.99 31,600.32 0.84 3 0.
11,200,000.00 11,699,999.99 45,200.00 121 4 0.
11,700,000.00 12,199,999.99 59,976.87 1.60 5 0.
12,700,000.00 13,199,999.99 25,805.69 0.69 2 0.
13,200,000.00 13,699,999.99 13,600.00 0.36 1 0.
14,700,000.00 15,199,999.99 59,742.57 1.60 4 0.
16,700,000.00 17,199,999.99 33,791.45 0.90 2 0.
18,200,000.00 18,699,999.99 18,628.60 0.49 1 0.
19,700,000.00 20,199,999.99 39,797.63 1.06 2 0.
20,200,000.00 20,699,999.99 41,233.33 1.10 2 0.
21,700,000.00 22,199,999.99 21,750.00 0.58 1 0.
22,700,000.00 23,199,999.99 23,000.00 0.61 1 0.
29,700,000.00 30,199,999.99 30,000.00 0.80 1 0.
35,700,000.00 36,199,999.99 72,000.00 193 2 0.
37,200,000.00 50,000,000.00 186,169.73 4.99 4 0.0
Totals: 3,727,001,689.83 100 25,882 1«
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d) Maximum, minimum and average initial L oan amounts.
The following table reflects the L oan statistics.

| INITIAL LOAN AMOUNTS

Interval Amounts L oans
(000 eur os except
(euros) total, in euros) % n° %
From Upto

49.50 199,999.99 920,685.13 19.92 21,975 84
200,000.00 699,999.99 1,006,751.19 21.79 2,984 11t
700,000.00 1,199,999.99 327,128.10 7.08 367 1¢
1,200,000.00 1,699,999.99 279,643.89 6.05 201 0.
1,700,000.00 2,199,999.99 134,548.62 291 70 0.
2,200,000.00 2,699,999.99 118,153.81 2.55 49 0.
2,700,000.00 3,199,999.99 143,289.19 3.10 49 0.1
3,200,000.00 3,699,999.99 110,639.36 2.39 32 0.
3,700,000.00 4,199,999.99 82,201.19 177 21 0(
4,200,000.00 4,699,999.99 94,548.76 2.04 21 0.0
4,700,000.00 5,199,999.99 69,443.88 1.50 14 0
5,200,000.00 5,699,999.99 27,635.81 0.59 5 [o1¢
5,700,000.00 6,199,999.99 65,778.11 142 11 0(
6,200,000.00 6,699,999.99 38,749.35 0.83 6 0.
6,700,000.00 7,199,999.99 69,175.77 1.49 10 [o1¢
7,200,000.00 7,699,999.99 44,899.77 0.97 6 0l
8,200,000.00 8,699,999.99 42,358.12 0.91 5 0.
8,700,000.00 9,199,999.99 36,015.18 0.77 4 0
9,200,000.00 9,699,999.99 28,433.94 0.61 3 0(
9,700,000.00 10,199,999.99 30,000.00 0.64 3 0(
10,200,000.00 10,699,999.99 31,600.32 0.68 3 0
10,700,000.00 11,199,999.99 22,100.00 0.47 2 [o1¢
11,200,000.00 11,699,999.99 45,200.00 0.97 4 0l
11,700,000.00 12,199,999.99 71,800.00 1.55 6 0.0
12,700,000.00 13,199,999.99 25,700.00 0.55 2 0
13,200,000.00 13,699,999.99 13,633.68 0.29 1 0(
13,700,000.00 14,199,999.99 28,096.25 0.60 2 0(
14,700,000.00 15,199,999.99 45,000.00 0.97 3 0
15,200,000.00 15,699,999.99 31,100.00 0.67 2 0l
15,700,000.00 16,199,999.99 15,923.48 0.34 1 0(
16,700,000.00 17,199,999.99 17,000.00 0.36 1 0.
17,700,000.00 18,199,999.99 36,000.00 0.77 2 0
18,700,000.00 19,199,999.99 19,163.00 0.41 1 0l
19,700,000.00 20,199,999.99 39,797.63 0.86 2 0.
20,200,000.00 20,699,999.99 20,650.00 0.44 1 0
20,700,000.00 21,199,999.99 20,825.00 0.45 1 0(
22,700,000.00 23,199,999.99 23,000.00 0.49 1 0(
23,700,000.00 24,199,999.99 24,00000 0.51 1 0.
24,700,000.00 25,199,999.99 24,700.00 0.53 1 0l
29,700,000.00 30,199,999.99 60,000.00 1.29 2 0l
35,700,000.00 36,199,999.99 36,000.00 0.77 1 0.
37,200,000.00 65,000,000.00 298,655.73 6.46 6 0
Totals: 4,620,024,358.11 100 25,882 1(

Max. Initial amount: 65,000,000.00 euros

Average Outs. Balance: 178,503.37 euros

Min. Outs. Balance: 4950 euros
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e) Effectiveinterest rate or finance charge applicable at the present tim

maximum, minimum and aver age rates on the L oans.

The ten point thirty seven percent (10.37%) of the Loan portfolio entails Loz

subject to an average fixed interest rate of four point eighty seven percent ( 4.

%).

A sixteen point ninety four percent (16.94%) of the Loans are Loans witt

floating interest rate referenced to3 monthsEuribor plus an average spread of z¢

point fifty four per cent (0.54%), a fifty seven point two per cent (57.02%) i

Loanswith aninterest rate referenced to 12 months Euribor plus an averagespre

of zero point seventy eight (0.78%) and a fifteen point sixty seven perce

(15.67%) of the Loansare referenced to a different floating interest rate.

The following table shows the breakdown of the L oans by their reference index:

LOAN REFERENCE INTEREST RATES
Outstanding Principal Loans
(thousand eur os. except
total in euros) % no. %
EURIBOR 1 yexr 2,125229.14 57.02 9,149 353
EURIBOR 3 months 631,460.71 16.94 493 1.9
EURIBOR 6 months 205,962.67 5.53 39 15
Ico sMEs® 310,683.06 8.34 2,361 9.1
IRPH @ 67,298.42 1.81 549 2.1
Fixed interest 386,367.69 10.37 12934 49.9
Totals: 3,727,001.69 100 25,882 10

(1) As ICO SMEs are included the reference interest rates applicable to the loan agreeme
subscribed between Santander and the Debtors having * Convenios Linea | CO_PYME sat
periodically subscribed between Santander and Instituto de Crédito Oficial (ICO) and in forct
each moment.

(2) AsIRPH is understood the average interest rate of the mortgage loans of more than three ye
granted by the financia entities altogether during the month in course for the acquisition of
dwelling and expressed in the equivalent Annual Fee.

The average margin of the Loans is zero point seventy five percent (0.75%).

The following table shows the breakdown of the Loans by the present nomit
interest rate.
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CURRENT INTEREST RATES ON LOANS
Interval Outstanding Principal Loans
(thousand euros.
(%) except total in euros)) % No. %
From Up to
15 1.99 22,261.46 0.59 113 |
2 2.49 2,589.39 0.06 210 |
25 2.99 22,010.41 0.59 226 [
3 3.49 128,711.66 3.45 592 :
35 3.99 629,885.79 16.9 2,269 i
4 4.49 1,643,352.39 44.09 5,686 2
45 4.99 977,946.37 26.23 3,267 1
5 5.49 151,906.24 4.07 1,409 !
55 5.99 34,193.45 0.91 1,137 .
6 6.49 26,632.32 0.71 1,316 !
6.5 6.99 19,846.34 0.53 1,485 !
7 7.49 16,917.24 0.45 1,578 |
75 7.99 14,973.21 0.4 1,594 !
8 8.49 16,126.02 0.43 1,881
85 8.99 837151 0.22 1,142
9 9.49 3,033.19 0.08 355
95 9.99 7,522.75 0.2 1,383 !
10 18 721.84 0.01 239 |
Totales: 3,727,001,689.83 100 25,882 10
Maximum interest rate 18.00
Averageweighted interest rate:  4.37
Minimum interest rate: 1.50
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f) L oans formalization dates.
LOAN FORMALIZATION DATE
Interval Outstanding Principal L oans
(000 eur os. except % no. %
total in euros) ’
From Up to
06/29/1994 06/30/1994 11251 0 1
07/01/1994 12/31/1994 0.00 0 0
01/01/1995 06/30/1995 114.93 0 5 0.
07/01/1995 12/31/1995 22.44 0 2
01/01/1996 06/30/1996 170.70 0 8 0
07/01/1996 12/31/1996 1,125.17 0.03 9 0.
01/01/1997 06/30/1997 2,239.85 0.06 30 0.
07/01/1997 12/31/1997 552.84 0.01 33 0.
01/01/1998 06/30/1998 3,587.10 0.09 59 0.
07/01/1998 12/31/1998 4,249.90 0.11 61 0.
01/01/1999 06/30/1999 12,453.88 0.33 88 0.
07/01/1999 12/31/1999 14,525.19 0.38 149 0.f
01/01/2000 06/30/2000 10,439.03 0.28 197 0.1
07/01/2000 12/31/2000 12,304.63 0.33 143 0
01/01/2001 06/30/2001 24,413.16 0.65 275 1(
07/01/2001 12/31/2001 21,528.37 0.57 188 0.1
01/01/2002 06/30/2002 19,109.15 0.51 514 1¢
07/01/2002 12/31/2002 36,407.98 0.97 621 2:
01/01/2003 06/30/2003 166,021.84 4.45 1.006 3¢
07/01/2003 12/31/2003 198,715.57 5.33 1.057 4(
01/01/2004 06/30/2004 196,678.91 5.27 1.857 7.1
07/01/2004 12/31/2004 282,187.52 7.57 2.348 9.(
01/01/2005 06/30/2005 478,227.84 12.83 4.151 16.(
07/01/2005 12/31/2005 746,266.25 20.02 4.514 17+
01/01/2006 06/30/2006 879,140.60 23.58 5.410 20
07/01/2006 12/27/2006 616,406.21 16.53 3.156 12.]
Totales: 3,727,001,689.83 100 25.882 1(

Maximum for malization date:: 12/27/2006

Average formalization date: 06/12/2005

Minimum formalization date: 06/29/1994

9)

Final maturity date.

Amortization of the Loans takes place during the entireremaining lifeuntil paid-
in full, a period during which the Debtors must pay instalments which inclu
principal repayment and interest.

Thefollowing table showsthe breakdown of the Loans by final amortization date
annual intervals:
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LOAN MATURITY DATES
Interval Outgtanding Principal Loans
(thousand euros. except
total. in euros) % no. %
From Up to

05/01/2007 12/31/2007 270,042.15 724 3,068 11.
01/01/2008 12/31/2008 441,610.96 1184 4,380 16.
01/01/2009 12/31/2009 340,296.58 9.13 4,091 15
01/01/2010 12/31/2010 359,458.61 9.64 3,698 14.
01/01/2011 12/31/2011 397,778.90 1067 3,744 14.
01/01/2012 12/31/2012 190,888.64 512 720 2
01/01/2013 12/31/2013 207,591.46 556 867 3.
01/01/2014 12/31/2014 90,733.03 243 3% 1!
01/01/2015 12/31/2015 89,333.19 239 194 0.
01/01/2016 12/31/2016 153,331.69 411 276 14
01/01/2017 12/31/2017 78,861.35 211 167 (o]
01/01/2018 12/31/2018 144,869.57 3.88 165 (o]
01/01/2019 12/31/2019 35,019.06 093 105 C
01/01/2020 12/31/2020 7252532 1.94 256 0.!
01/01/2021 12/31/2021 88,133.78 236 207 0.
01/01/2022 12/31/2022 15,169.26 04 60 0.
01/01/2023 12/31/2023 20917.53 0.56 76 0.
01/01/2024 12/31/2024 55,086.80 147 183 C
01/01/2025 12/31/2025 68,069.73 182 276 10
01/01/2026 12/31/2026 50,098.18 134 183 C
01/01/2027 12/31/2027 9,135.38 024 55 0.
01/01/2028 12/31/2028 18,019.81 048 127 0.
01/01/2029 12/31/2029 31,885.92 0.85 208 C
01/01/2030 12/31/2030 41,750.29 112 241 0.!
01/01/2031 12/31/2031 30,173.71 08 152 0.
01/01/2032 12/31/2032 14,938.15 04 86 0.
01/01/2033 12/31/2033 39,753.51 1.06 202 0.
01/01/2034 12/31/2034 93,239.21 25 430 1.1
01/01/2035 12/31/2035 102,364.84 274 539 2.
01/01/2036 12/31/2036 69,177.51 185 275 14
01/01/2037 12/31/2037 1,139.68 0.03 4 0.
01/01/2038 12/31/2038 4,045.24 0.1 13 0.
01/01/2039 12/31/2039 1,961.36 0.05 13 0.
01/01/2040 12/31/2040 5,920.49 0.15 33 0.
01/01/2041 12/31/2041 7,707.57 0.2 34 0.
01/01/2042 12/31/2042 132454 0.03 6 (o
01/01/2043 12/31/2043 1,228.33 0.03 6 0.
01/01/2044 12/31/2044 2,751.59 0.07 10 0.
01/01/2045 12/31/2045 4797132 1.28 204 0.
01/01/2046 09/26/2046 32,697.24 0.87 132 0.
Totals: 3,727,001,689.83 100 25,882 1

Maximum Maturity Date: 09/26/2046

Average Maturity Date: 08/16/2016

Minimum Maturity Date: 05/01/2007

Thefollowing table shows the breakdown of the Loanswith afinal matutity (i) between
and 30 years and (ii) higher than 30 years, and their breakdown between Loans wi
personal guarantees and Loans with mortgage guarantees:

Tnterval

%

From Upto | M ortgage/Per sonal | Balance Balance | Loans %rPloans
1/05/2007  31/12/2026 Mortgage and Personal 3,169,815.79 &6.04 , .30
1/01/2027 31/12/2036 Mortgage 432,690.67 11.60 2,28 888
1/01/2027 3/12/2036 Persona 17,747.66 047 g 0.07
1/01/2037  26/09/2046 Mortgage 106,747.36 2.86 44 175
1/0/2037  26/09/2046 Persona 1,080.04 0.03 1 0.00

Total: 3,727,001,689.83 _ 100.00 25,882 100.00
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h) Purpose of the L oans assigned by Santander.
The followi ng charts show asectorial distribution of the Loans by sectorsto whi

the Debtors belong:
INDUSTRY GROUP DISTRIBUTION OF THE LOANSIN THE FROVISIONAL RooL
Industry Outstanding Principal Balance Number
Sector (Euros) % no.

0| OTHER 171,061,212.89 4.58 3,151

1| Agriculture, stockbreeding and hunting 114,663,691.15 3.07 2,127

2| Forestry 1,947,796.83 0.05 40

5| Fishing 19,791,140.37 0.53 84
10| Anthracite, coal, lignite and peat Extraction and aglomeration 458,448.63 0.01 3
11| Natural gas and petroleum extraction 1,162,294.78 0.03 5
13| Metdlic minerds extraction 39,893.41 0 2
14| Non metallic-energy minerals extraction 17,392,384.24 0.46 96
15| Food and keverage Industry 168,378,469.49 4.51 524
16| Tobacco industry 500,625.88 0.01 8
17| Textile Industry 16,963,823.51 0.45 125
18| Clothing industry 15,180,647.48 0.4 118
19| Preparation of the leathe 8,687,438.40 0.23 80
20| Timber and cork Industry 23,112,722.71 0.62 187
21| Paper Industry 42,495,564.57 114 67
22| Printing and picture reproduction 17,492,249.45 0.46 159
23| Oil and fuel industry 597,511.51 0.01 5
24| Chemica Industry 65,101,461.24 1.74 131
25| Rubber manufacturing 27,315,394.74 0.73 121
26| Other Minera products manufacturing 61,005,198.84 1.63 194
27| Metdlurgy 21,866,319.28 0.58 120
28| Metdlic products manuf acturing 67,181,496.92 1.8 381
29| Construction of machinery and equipment 62,032,445.78 1.66 243
30| Office and computer machinery manufacturing 1,011,979.33 0.02 7
31| Equipment and electric material manufacturing 64,562,240.16 1.73 96
32| Electronic materia manufacturing 4,647,362.95 0.12 23
33| Medical equipment manufacturing 6,669,194.88 0.17 22
34| Vehicle and trailer manufacturing 12,131,658.65 0.32 53
35| Other transport material manufacturing 2,853,334.75 0.07 27
36| Manufacture of furniture 17,861,332.77 0.47 267
37| Recycling 3,566,163.58 0.09 18
40| Production and distribution of electrical energy and gas 31,640,334.85 0.84 51
41| Harnessing, distribution and purification of water 9,539,949.00 0.25 15
45| Construction 311,774,519.43 8.36 2,519
50| Sale, maintenance and reparation of vehicles 63,162,542.90 1.69 646
51| Wholesde trade 198,468,178.02 5.32 1,343
52| Retalil trade 181,616,841.61 4.87 3,407
55| Tourism 235,248,795.85 6.31 2,183
60| Surface transport and plumbing 95,265,138.72 2.55 1,468
61| Shipment 4,226,663.04 0.11 10
62| Aerospace transport 2,411,081.91 0.06 4
63| Cariers 30,913,279.93 0.82 351
64| Post and telecommunications 8,743,441.24 0.23 71
65| Brokerage, except insurance 82,714,417.27 221 28
67| Insurances and plans of pensions, except social secuiity 7,839,098.74 0.21 126
70| Real Estate office 966,249,790.73 25.92 1,244
71| Machinery renting without workers 9,293,873.99 0.24 75
72| Computing 10,594,468.03 0.28 143
73| Research and development 99,125.08 0 7
74| Other managements activities 161,702,766.28 4.33 1,616
75| Administration publish, defense and obligatory social security 1,109,464.02 0.02 9
80| Education 30,802,109.16 0.82 186
85| Hedthcare 87,179,864.98 2.33 690
90| Public disinfections 6,949,761.90 0.18 22
91| Associative activities 70,314,814.52 1.88 361
92| Recreationa, cultural and sport activities 44,631,013,00 1.19 336
93| Other activities of personal service 36,045,244.69 0.96 468
95| Household service 783,611.77 0.02 19

Total: 3,727,001,689.83 100.00 25,882
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i) Indication of Geographic Breakdown by Autonomous Communities.
The following table shows, as at April 18, 2007, the geographic breakdown of 1
L oans, by the Autonomous Communitieswhere the Debtors' registered offices:
located.
OUTSTANDING PRINCIPAL OF THE LOANS BROKEN DOWN BY AUTONOMOUS
COMMUNITIES
Autonomous Community Outstanding Principal Loans
(thousand euros.
except total. in euros) % no. %
01 Andalucia 458,497.18 12.30 3334 12.8¢
02 Aragén 119,853.97 321 1,359 5.2!
03 Asturias 48,592.48 1.30 520 2.0
04 Baleares 85,668.70 2.29 575 2.2:
05 Canarias 236,963.32 6.35 2,269 8.7¢
06 Cantebria 54,123.55 145 887 3.4
07 CastillaLa mancha 107,445.08 2.88 1,347 5.2(
08 CastillaLedn 165,240.83 4.43 2,028 7.8
09 Catalufia 650,980.08 17.46 3,855 14.8¢
10 Ceuta 295.79 0.00 9 0.0:
11 Extremadura 45,880.96 1.23 665 2.5
12 Gdicia 105,021.81 2.81 1,232 4.7
13LaRigja 34,916.31 0.93 276 1.0
14 Madrid 919,175.06 24.66 3221 12.4
15Méilla 1,151.45 0.03 2 0.u
16 Murcia 104,979.77 2.81 676 2.6
17 Navarra 49,385.07 1.32 359 1.3
18 Pais Vasco 266,540.70 7.15 1,001 42
19 Vaendia 272,289.49 7.30 2152 8.3
Total: 3,727,001,689.83 100 25,882 10(
i) Default on Loan portfolio assigned by Santander.
With respect to the Loans to be assigned to the Fund, Santander warrantsthat nc
of them will present outstanding payments on the Date of | ncorporation of the Fu
in excess of 30 days.
| LATE PAYMENT OF INSTALMENTS
Interval Outstanding Principal L oans
(thousand euros,
(days) except total, in euros) % no. %
0-9 3,581,118.30 96.08 23,935 92.47
10-19 51,803.60 138 596 23
20-29 25,314.70 0.67 333 1.49
30-39 10,265.30 0.27 185 0.71
40- 49 24,222.30 0.64 170 0.65
50-59 13,233.80 0.35 194 0.74
60-69 8,642.70 0.23 164 0.63
70-79 6,776.80 0.18 142 0.54
80-89 5,623.80 0.15 108 0.41
Total: 3,727,001,689.83 100 25,882 100
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k) L oan payment frequency.
LOAN PAYMENT FREQUENCY |
Description Outstanding Principal Loans
(thousand euros,
except total in euros) % no. %
Monthly 2,058,019.62 5521 22,939 88.63%
Quarterly 1,247,855.53 3348 1878 7.26%
Half yearly 359,307.59 9.64 964 3.72%
bi monthly 69.43 0 2 0.01%
Annually 57,210.85 153 95 0.37%
At its maturity 4,538.64 0.12 4 0.02%
Total: 3,727,001,689.83 100 25,882 100
1) Grace Period

Thefollowing charts show the L oansin which there exists agrace period asper
principal repayment, as well as the termination period to it.

Grace Period Outstanding Principal Loans
(euros) % N° %

With grace period 655,048,056.91 17.58 992 3.83

Without grace period 3,071,953,632.92 82.42 24,890 96.17

Total general: 3,727,001,689.83 100.00 25,882 100.00

GRACE PERIOD
Outstanding Principal L oans
Years (thousand eur os) % Number %
2007 1Quarter 13,340,420.00 2.04% 78 7.86%
2 Quarter 144,434,305.72 22.05% 192 19.35%
3Quarter 77,068,967.62 11.77% 136 13.71%
4 Quarter 91,624,296.12 13.99% 61 6.15%
2008 1 Quarter 70,815,533.21 10.81% 69 6.96%
2 Quarter 63,374,901.87 9.67% 114 11.49%
3 Quarter 52,279,601.80 7.98% 83 8.37%
4 Quarter 12,426,150.68 1.90% 17 1.71%
2009 1 Quarter 16,790,000.00 2.56% 5 0.50%
2 Quarter 300,000.00 0.05% 1 0.10%
3 Quarter 2,741,927.00 0.42% 4 0.40%
2010 1 Quarter 453,250.00 0.07% 1 0.10%
2 Quarter 49,564,219.05 7.57% 2 0.20%
3 Quarter 12,102,843.84 1.85% 61 6.15%
4 Quarter 24,209,831.84 3.70% 92 9.27%
2011 1 Quarter 7,589,475.11 1.16% 30 3.02%
2 Quarter 8,925,228.05 1.36% 34 3.43%
3 Quarter 2,882,105.00 0.44% 11 111%
4 Quarter 4,125,000.00 0.63% 1 0.10%
Total general 655,048,056.91 100 992 100
Date of minimum grace period First Quarter 2007
Date of maximum grace period Fourth Quarter 2011
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2.2.3

224

225

226

Legal nature of the Assets.

The Assets subject to securitization through their assignment to the Fund are credit rigl
arising from Loans granted by Santander.

The Assets are classified, by virtue of the guarantee, as Assets deriving from Mortge
Loans formalized in public deed (i.e. secured by real property mortgage) and Asse
deriving from Non-Mortgage Loans formalized in mercantile certificate supervised
Notary Public (i.e. either unsecured or secured by signature guarantee).

The assignment of the Assets deriving from Non-Mortgage Loansis governed by Span
common law currently in force, i.e. articles 1526 et seg. of the Spanish Civil Code.

With regard to the assignment of the Assets deriving from Mortgage Loans, Spani
common law is the law naturally applicable to the assignment, made by the issuance
Santander of the MTC'’ s (each one representing a share of one hundred percent (100%)
the outstanding balance of the Assets deriving from Mortgage L oans to which they perta
for full subscription by the Fund accordance with Additional Provision 5 of Law 3/1994,
per the wording given by article 18 of Law 44/2002; Law 2/1981, of March 25,
Regulation of the Mortgage Market; Royal Decree 685/1982, of March 17; and ott
regulationsin force from time to time, applicable to the transferability and acquisition
mortgage market securities. The issuance, representation, transmission and registry of 1
MTCis detailed in section 3.3.8)2 of this Additional Building Block.

The expiration or maturity date(s) of the Assets.

All of the Loans have a maturity date prior to September 26, 2046.

The Loans have an average maturity time of nine point thirty four (9.34) years
Amount of the Assets.

The Fund will be constituted with Loans that Santanderwill transfer to the Fund in the Di
of Incorporation and which principal will be equal or dightly higher than THRI
THOUSAND FIVE HUNDRED MILLION EUROS (€ 3,500,000,000).

Loan tovalueratio or level of collateralization.

Theratio, expressed in percentage between the amount of principal pending redemption
April 18, 2007 and the appraisal value of the immovables mortgaged of the select
Mortgage L oans, was between 0% and 119.31%, being the averageappraisal value 75.47

The following chart shows the distribution of Mortgage Loansin their different interve
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Interval Outstanding principal Loans
(thousand euros
% except total in euros) % n° %

0 9.99 10,358.93 0.65 155 3.01

10 19.99 21,599.47 137 125 2.43

20 29.99 25,108.15 1.59 100 1.94

30 39.99 14,759.21 0.93 86 1.67

40 49.99 29,340.38 1.86 71 1.38

50 59.99 14,890.59 0.94 29 0.56

60 69.99 82,534.66 5.24 262 51

70 79.99 979,739.77 62.3 3356 65.36

80 89.99 186,459.40 11.85 379 7.38

90 99.99 128,542.21 8.17 385 7.49

100 119.99 79,091.94 5.02 186 3.62

Total: 1,572,424,756.43 100 5.134.(()) 100
Maximum outstanding principal: Maximum ratio: 119.31%
Minimum outstanding principal: Minimum ratio: 0.00%
Aver age outstanding principal: Averageratio: 75.47%

2.2.7

Thereisno over collateralization in the Fund, sincethe principal of the LoansthatSantan
will assign to the Fund at incorporation will be equa or dightly superior, to THRI
THOUSAND FIVE HUNDRED MILLION EUROS (€ 3,500,000,000).

Description of the procedur es established by Santander for formalization of loans
the segment of companies and self-employed individuals.

The current risk policy followedby Santanderfor the formalization of loansand credits
the segment of businesses and autonomous is the described following:

a) Introduction: Model of risks at Santander.
The model of risksis based upon the following principles:

a.l Segmentation: Each kind of risk requires to be dealt with in a differt
manner, according with its features (different analysis methodolog
faculties, systems and procedures). In order to achieve it, clients i
segmented in two groups:

Companies, including micro enterprises, with group risks equal
superior to FIVE HUNDRED THOUSAND EUROS (€500.000). £
criteriafor inclusion in the portfolio.

Rest of clients: Composed basically by self-employed individuals or
account of other, and companies with group risks superior to FI\
HUNDRED THOUSAND EUROS (€500.000).

a2 Integrity: Therisk ismanaged entirely from one Area. In thisway, thethi
phasesof thecycle (analysis, follow-up and recovery) are managedfrom
Risk Credit Area. The two first phases from Risks and the third frc
Recoveries.

a3 Autonomy: Thefunction of Risksisindependent from the Commercial N
to whom gives support and service, collaborating to the achievement of
goals.
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b) Criteriafor inclusion in the portfalio.

In order to give individual treatment to the risks of the clients that for their

features and amounts are deemed convenient, a cutoff is fixed from there on t
analysis and follow-up functionis performed by “specialized” analysts. Thishast
following consequences:

b.1

b.2

b.3

Clients are treated, from the risk stand point, in the Companies Analy:
Unit (CAU).

Each client is managed by an analyst that has included in their pool
clients.

The criteriafollowed to put in the portfolio the clients are:

That the economic-financial group (considered as one risk unit) t
active operations with our entity with limitations or dedicated —t
greater of the two- for the amount equal or higher than FlV
HUNDRED THOUSAND EUROS €500.000) (cutoff of portfol
criteria).

That the economic-financial group is capable of, in an ordine
relationship with Santander, to exceed the af orementioned amount
cutoff.

c) Procedure for the inclusion in the portfolio. Risk for the SMEs included in

portfolio.

cl

Phases of therisk.

In the life of the credit risk Santander makes the difference between thi
stages: admission, follow-up and charging/recovery:

1.

Admissions Correspondsto the stage that goes from theidentificati
of the financing needs of the client up until the decision ismade ug
the proposed operation. In this phasethe analyst, in collaboration w
the client’s commercial manager, analyzes al risks factors tF
Santandercan run into and together decide within their faculties or,
the contrary case, propose to a higher instance of decision for t
corresponding sanction to this risk.

Followup: This stage goes from the formalization of therisk operati
by Santanderand the client until the maturity or cancellation of t
operation preceding to the Recovery Unit. During this phase t
obligation of the responsible groups of risksisto control the evoluti
of the credit quality of debtor and of the collateralstherein, so that t
operations are repaid without prejudices to Santander.

Collection: Oncethe maturity term of the operation hasarrived and1
ordinary collection does not happen, the risk becomes competency
the Recovery Unit, whose goal, as stated by its name, is to coll
everything that is owed to the entity by any meansadmissibleby La
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c.2.

Admission.

As stated before, the weight of this phase falls over the companies’ anal
in collaboration with the client’s commercial manager. It is about doing
individual analysis of the client/group to make a decision on the propos
operation that minimizes the risks to be assumed by Santander.

In order to develop adequately this function the analyst works supporti
him/her on different tasks and/or systems, among which we highlight:

1.

Visitsto client: Once or twice ayear the analyst must visit the clis
inorder to get toknow all circumstancesthat influencetheclien
businesses and activities, obtaining the economic-finar
information and the corresponding clarifications when proceedir
future investment plans, etc.

Rating: It allows, through thevaluation of six (6) areas, establishi
a classification of the credit quality of the client, the analyz
operation and its joint risk. This valuation system constitutes
common framework and language in risk treatment &
management at its different stages and at different levels

responsibility.

Client’s rating: Expresses numerically, in a 19 scale, i
capacity (in ascending order) to face their payme
undertakings when the instrumental maturity, or in
anticipated manner if Santanderso requires for any reason,
at least the following next twelve (12) months.

Operations' rating: Determines the loss that probably w
occur in an effective operation or to give a client a speci
rating. Asaconseguence, thisrating depends upon: theclien
rating, the terms of the operation, the existing collaterals a
the type/kind of product/risk.

Risk’ s rating: Thisindicates the expected loss of the total ¢
client’srisk. There are also other systems of rating specific 1
real state promoters and public institutions.

Faculties: In order to sanction the proposed risk for a client/gro
thereare different levels of decision, depending on the amount, t
terms and collaterals of the operation. At the highest level it’ st
Executive Committee of Risks, that, apart from deciding «
operations of itsjurisdiction, delegates at other levels the decisi
up until certain amounts and terms. These levels are: Commissi
on Risks, of the Credit Risks Area and Commissions of tl
Territorial Units of Risks.

The Territoriadl Commission on Risks is the maximum level

decision at aterritorial level. It can delegate decision powers to
teams of risks (analysts, BAU Director, etc). For those operatic
that exceed the limits assigned to the Territorial Commission
Risks the Commission will take the operation up to the Credit Ri
Area.
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c.3

The Risks Commission of the Risks Credit Area decides within
assigned powers, increasing the risk, when exceeding of

delegated amounts, for its definitive sanction by the Executi
Committee on Risks.

Follow-up.

Likewise the preceding phase (admissions), here the coordination betwe
commercial management and risk management is basic, moreover when!
good end of the operation depends to a high percentage on the evolution
the client’s credit quality during the life of the operation. Here are als(
series of tasks and systemsthat allow amaximum management in this phe
of the risk.

1

Signatures on Special Supervision (SSS): This risk manageme
system allows to show and follow-up the credit quality of the cli:
and itsoperations. Theclient’ sanalysis performed, initialy betwe
the admission’s analyst and the follow-up analyst, allows us
classify it either in ordinary or special supervision situation. Wk
the signature is qualified as specia supervision the policy to

followed and its risks must be indicated. Depending on the sever
of the alerts, there are different rating levels.

Rating: The vauation system of the companies is t
aforementioned (there’ s only this one to the entire Santander anc
whichever stage of therisks) but itisapplied notin theinitial phe
of theclient’ sstudy and his/her operation, but during the wholel
of it. In order to do so, certain criteriafor reviewing the rankir
are:

Twice ayear, in al cases.
Four times ayear, if the client is under specia supervision
When thereisasignal of aert.

When new information is submitted (for example, new anni
balances)

When the risk is reviewed with a client/group or a n
operation is studied.

We remind however that there are also specific rating systems!
companies whose activity is real state promotion and publ
inditutions.

Risks' Review: In addition to the periodical reviews carried out
the admissions analyst and the follow-up in the territorial, revie
are developed at other higher levels, according to the risk amol
assumed with the client/group. These dspatches are carried ¢
between the Directions of Risks of the Territorial Units — R
Credit Area or Executive Committee on Risks. In all casest
commercial manager of the client intervenes, participating of 1
decision on policy over risks issues to be followed w
client/group.
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d) Procedure for the risk analysis for SMEs not included in portfolio.

d.1

d.2

d.3

Introduction.

Among this last section are the companies with risks lower to FIV
HUNDRED THOUSAND EUROS (€500.000), including micro-enterpris

Application for operation

The office/manager processes the operation through the RETO applicati
“Integral Proposal”, the system identifies its remittal to the DOU wh
exceeding the powe rs delegated in the Director of the Office, independen
of the amount and whenever the signature has not been included in t
portfolio.

When an application for an operation for a client not included in a
analysts pool but that for its volume of billing and/or risks level
Santandeiit could be capable of being included in the portfolio, tl
office/manager of the client, before processing the proposal in tl
application RETO, contacts the companies analyst, generally through 1
telephone, in order to determinethe convenience or not of being includec
the portfolio and itstreatment as client “in the portfolio”, in that caset
“Procedure for treatment of portfolio risks proposals’.

Capture and resol ution of the operation by the analyst.

Once the analysis is performed and through the section “report of t
analyst”, he/she statesin the records the val uation that the operationiswo
in his’her judgement, and later onin “resolution conditions” will proceed
sanction the proposal, with the limitation of delegated powers by t
Territorial Commission on Risks, up until certain amounts and terms, a
depending on thetype of operation. The analyst obtains other necessary d:
for the resolution of the proposal, through different corporate applicatic

1. Risk’s Modd:

Positions in the group (current balances, resources &
applications)

Declared risksin the Information Risk Central of the Bank
Spain.
Yield.
Data of the economic group (if that is the case).
2. Risk'sFile:
Cancelled and eff ective Risk proposals.
3. Negative reports:

RAI, ASNEF, etc. If it appears in the screen of intervenil
parties.

4. Technical Risks
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d.4

5. Request for commercial reports (D& B, Informa) if proceeds, fre
the owner as well as from guarantor and enterprises related in
case.

Aslong astheanalyst isperforming the different tasks, the system record
signal in the corresponding and allows carrying out new tasks that were
enabled before.

In case of requiring further information of documentation, the anal
contacts through telephone, email or whichever other way (depending
necessity) with the office and requests that information. He can also di
“previous’ through the same Integral Proposal. In this last case, tl
operation cannot be resolved neither modified until the reply from t
office, being assigned to the analyst that has processed that “previous’.
any case, Integral Proposal allowsthe analyst to resolve the operation or
the four (4) days have elapsed without receiving reply to the “previot
from the office.

Administrative support receive the additional documentation that suppo
the operation, sent by thedifferent offices (through internal mailbag or fe
and ask in the application the registry number that the analyst hasassign
to the proposal to handle it. In case that the operation was not assigne
he/she proceeds to its assignation.

Oncethefour (4) days have elapsed from the reception in the unity withe
receiving from the office the required information, or when it isr
complete, the analyst books the proposal “without effect”, except f
circumstances that could make advisable its stay.

The possible options for resol utions by the analysts are: approved, deniec
without effect.

Approved: the analyst authorizes the operation.

Denied: the operation doesnot fulfill therisk criteriaestablished for
authorization.

Denied possible reconsideration: the operation could be authorizec
its approach was modified, according to the analyst’s indications

Denied lack of clarifications. the DOU has not received theinformati
or justification of the data included in the proposal.

Without effect: when the approach of the operation isnot correcto
processing isincorrect.

Once the operation is resolved, the office can query the conditions 1
resolution, and in the case that is authorized, proceed to its booking a
formalization.

Operations dealt with by ARENA/SCORING 70 (Business and SMES)

In operationsby legal entities, not included in analyst pools, or individu:
for the development of their self-employment and/or businessactivities, 1
office has previously introduced in the Integral Proposal the “ basic date
the proposal”, such as the business identification and if that is the ca
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d.5

d.6

balance statements (fundamentd assets), VAT data and Regis
verifications.

SCORING 70

Likewisefor individual s this decision system, offersthe chance that cert:
business operations and compani es can authorize according to the powers
the office, that is, without them needing to be taken to the DOU for

decision. Among the answers that this tool offers, is the possibility of |
approving or denying, offering the alternative of sending it to DOU in whi
case the procedure is similar to the one defined previously for individue

DOUs Director controls daily operations without resolving by analysts
DOU with the goal of decreasing to the maximum the possible stock
pending proposals to be decided.

In case of loans or credits proposed with mortgage collateral over real st
located in Spain: oncetherisk isauthorized, they are sent to the Mortge
Business Units so that they apply for the appraisal of the estate subject
the operation (in case that the client did not submit arecent appraisal b
homol ogated appraiser) and request for an updated Registry Note (if it w
not sent with the application). Once both procedures are carried out, t
maximum amount to concede depending on the appraised value and t
nature of the mortgage property (first or second home, commerc
premises) will be fixed and if there were any burdens they will be cancell
before registering our mortgage in order for our mortgage to be afirst re
mortgage.

Formalization and payment of the loan.

Once the operation is authorized the system indicatesit, so that the of f
captures the conditions and proceeds to formalize the loan, to which eff:
the office will coordinate the signature of the document of the agreem
with the client and the attester, and once this procedure is finalizedv
proceed to pay the conceded amount to the client in the account openint|
office. In case of having a mortgage collateral, in the same act of t
signature an entry of presentation will be noted in the Property Registry
order to guarantee that our mortgage is duly registered.

2.2.8 Representationsand other warrantiesgiventothelssuer inrelationtothe Asse

Santander, as holder of the Loansfrom which the A ssets subject to assignment to the Fu
derive, represents and warrants to the Manager, for and on behalf of the Fund, and
relation to the Date of Incorporation of the Fund, the following:

(a) Regarding Santander:

(€

@)

That Santander is a credit institution duly incorporated under curre
Spanish law, and is registered with the Mercantile Registry of Santande

That Santander’s corporate bodies have validly adopted all necesss
corporate resolutions for the assignment to the Fund of the Assets and
order to execute the Deed of Incorporation thereof and the Contracts.
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(b)

(©)

4

®

That Santander is empowered to participatein the Mortgage Market. A
Santanderis empowered togrant al of the Loanswhose Assetsare assigr
by virtue of the Deed of Incorporation.

That neither as at the date of the Prospectus, or at any time aft
incorporation, Santander has been subject to a situation of insolvenc
creditors' proceedings, temporary receivership or bankruptcy.

That it hasthe annual financial statementsrelatingto thelast three clos
fiscal years (2004, 2005 and 2006), duly auditedand without reservatio
Theaudited annual financial statements pertaining to the fiscal yearsdo
at 31 December 2004, 2005 and 2006 have been already filed with t
CNMV and the pertaining to fiscal year closed at 31 December 2004 and
December 2005 have been filed with the Mercantile Registry. The annt
financial statements pertaining to the fiscal year closed at 31 Decemt
2006 are currently pending of approval by the general shareholders meeti
of Santander.

Regarding the Assets:

@

@

(©)

Q)

®)

©®

™

®
©

That the Assets exist, are valid and enforceable, in accordance wi
applicable law, all current legal provisions having been observed in t
establishment thereof.

That the dataincluded inthe Deed of Incorporation and the Prospectus
relation to the Assets accurately shall reflect their situation as at t
portfolio selection and assignment dates respectively.

That as from the time of their grantingor subrogation, asthe case may |
the Assets have been and are being serviced by Santander in accordar
with the customary procedures it has established.

That Santander has faithfully followed the risk granting policy applicabl
any time, in the granting of each and every one of the Loans.

That the Assets derive from bilateral loans granted by Santander o
business or business individual with domicile in Spain, with the purpose
financing its corresponding economic activity or acquisition of immoval
goods adscribed to his’her economic activity.

That the Assets are denominated and payable in eurosand are guaranteed
case of Assets deriving of Mortgage L oans, through immovable mortge
and, in case of Assets deriving from Non-Mortgage L oans, are guarante
through personal guarantee.

That the Assets shall accrueinteres at afixed or variable rate referenced
amarket index in any case, without a maximum or minimum limit bei
provided as to the applicable interest.

That al of the Assets have amaturity date on or before September 26,20

That the Assets have been generated in the ordinary course of Santande
business.
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(10)

1)

12)

13)

14)

(15)

(16)
)
(18)

19)

(20)

@1

22)
(23

(24

That Santander holdstitleto the Assets, free of liens and claims, Santanc
not having received any notice of claim or set-off prior to their assignm
to the Fund.

That the payments of the Debtor deriving from the Loans are not subject
any tax deduction or withholding.

That no impediment existsfor the free assignment thereof to the Fund or,
the event that the Debtor’ s consent is necessary, the said consent has be
obtained.

That it constitutesavalid payment obligation binding upon the Debtor a
is enforceable in accordance with its own terms.

That the payment of principal andinterest equal instal mentson the Assets
made in the following manner: monthly, quarterly, half-yearly, annualy
upon maturity and there is no clause that allows of deferring payment
interest or principal (exception made of the grace period for the payment
principal that could exist initially).

That at least for aninety seven per cent (97%) of the Assets, payment
principal and interest instalments takes place through direct bank debitv
Santander generated automatically and authorized by the relevant Debtol
the time of formalizing the transaction. Payment of the instalments
principal and interests of the remaining Assets until reaching hundr
percent (100%) of the Assetstakes place throughdirect bank debit in ot
accounts open in other credit entities different to Santander.

That the Assets are governed by Spanish law.
That the Loans are fully disposed.

That no person holds any preferred right over the Fund with respect to 1
Asss,

That at the time of the Assignment, the Assets shall not have paymer
outstanding for more than thirty (30) days.

That according to itsinternal records, non of the L oans correspondsto rt
state promoters for the construction or rehabilitation of homes and/
commercial or industrial buildings destined to the sale.

That it has no knowledge of any of the Debtors being holder of any cre
right visavis Santander granting theright to set-off against andwhichn
adversely affect the Assets.

That, as at the issue date, it has not received any notice of pre-payment
the Loans, in whole or in part.

That at the time of the assignment, at least a forty percent(40 %) of 1
Loanswill be formed by Mortgage Loans.

That according to its internal records, none of the L oans corresponds
financial leasing loans.
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©

(29

(26)

@7

(28)

(29)

(30)

@D

(32

(33

That the guaranteesfor t he Loansare valid and executable according to1
applicable legislation and there is no circumnstance that will prevent
execution.

That has no knowledge of the existence of judicial proceedings
whichever king regarding the Loans that could harm their validity a
collectability.

That the Assets are documented by private document or public deed
policy executed before a notary public, Santander, as applicable, keepin
first copy of the public deed or copy of the policy so notarized.

That the Loansare clearly identified in the computer system of Santanc
from the moment of their granting or their subrogation in favour
Santander, and they have been and are subject of management, analysisa
follow-up by Santander according to the common proceduresthat t
Santander has established.

That at thetime of the assignment of the L oansto the Fund, Debtors he
paid a minimum of one (1) instalment.

That at the time of the assignment of the Loans to the Fund, none of t
Debtorsisin aninsolvency situation or insolvency proceedings (“ concul
de acreedores”).

That inthetime of the assignment the amount of thefour (4) main Debtc
will not be higher to the five point five percent (5.5 %) of the initi
Oustanding Balance of the Assets.

That in thetime of the assignement the amount of theten (10) main Debtc
will not be higher to the ten point one percent (10.1%) of the initi
Outstanding Balance of the Assets.

That in the time of the assignment no L oan without mortgage guarant
with amaturity later than December 31, 2006 will be selected.

Regarding the Mortgage L oans:

)

@

(©)

Q)
®)

That each one of the Mortgage Loans is secured by a real proper
mortgage, without the mortgaged properties being subject to &
prohibitions against disposal, conditions subsequent or any other restricti
on title.

That all of the Mortgage L oans are formalized by public deed and all of t
mortgages are duly established and recorded with the pertinent Prope
Registries. The recording of the mortgaged properties is current a
effective and without contradiction.

That the Mortgage L oans are not instrumented via any type of register
order, or bearer securities.

That the Mortgage L oans are not attached to the i ssuance of any mortge
bonds or mortgage units or participations.

That the properties mortgaged by virtue of the Mortgage Loans are 1
subject to a situation of excluded assets for acceptance as security
accordance with article 31.1.d) of Royal Decree 685/1982, of March :
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()

(6)
@

®

©)

(19)

11)

implementing certain aspectsof Law 2/1981, of March 25, on Regulation
the Mortgage Market.

That the Mortgage L oans are not among the excluded credits of article 32
Royal Decree 685/1982.

That copiesof al of the mortgage deedsreferring to the Mortgage Loans
duly placed in the Santander’s files, adequate for such purpose, at t
disposal of the Manager, acting for and on behalf of the Fund, and all of t
Mortgage L oans are clearly identified, both by means of machine-reada
media as well as their deeds.

That it has no knowledge of the existence of litigation of any typeinrelati
to the Mortgage L oanswhich may impair the validity thereof or which m
|ead to the application of article 1535 of the Spanish Civil Code, or of 1
existence of circumstances which may lead to the ineffectiveness of t
contract for the acquisition of the property mortgaged as security for t
Mortgage Loans.

That it has no knowledge of the existence of any circumstance whi
prevents foreclosure or enforcement of the mortgage guarantee.

All of the mortgaged homes have been previously appraised by entities ¢
empowered by Santander, the said appraisal is evidenced by the pertini
certificate of appraisal. Appraisals carried out fulfill al requiremer
established in the mortgage market legislation.

The mortgages are established on real state (and in cases of includii
buildings, they are build up and finished) belonging to the mortgagor in'f
simple and full title, Santander having no knowledge of any litigation o\
the title of the real state that could harm the mortgages.

In relation to the Mortgage Transfer Certificates:

@

@

(©)

That the MTC’s are issued in accordance with the provisions of (i) L
2/1981, (ii) Royal Decree 685/1982, (iii) Foyal Decree 1289/1991, (i
Additional Provision Five of Law 3/1994, of April 14, as per the wordi
given by article 18 of Law 44/2002, of November 22, by virtue of which
current law in force applicableto mortgage units or participationsisappli
to the MTC's, as regards everything applicable thereto, and (v) ott
applicable regulations.

That the MTC's are issued for the same term which remains until t
maturity of and for the sameinterest rate as each one of the Mortgage L oe
to which they pertain.

That, on the issue date, the outstanding principal of each one of t
Mortgage Loansis equivalent to the capital figure of the MTC to whicl
pertains.

2.2.9 Substitution of the Assets.

In the event that any of the Assets is affected by a hidden defect as a consequence of |
meeting the requisites at the date of assignment to the Fund which those Assets must m
inorder to be eligiblefor assignment to the Fund, and not conforming to the representatic
made to such effect by theAssignor to the Manager, reproduced under section 2.2.8 of tt
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Additional Building Block, or as a consequence of not meeting on such date tl
characteristics reported by Santander to the Manager, the party becoming aware of su
circumstance shall notify the other party inwriting. Both parties, within the next ten (:
Business Days, shall proceed to cure such hidden defect or, if such hidden defect isnot a
to berectified, they shall proceed with the substitution of the affected Asset with another
others with a total outstanding balance slightly less than or equal to that of the Asset
substituted, and that they must comply with the representations of the Assignor to t
Manager under section 2.2.8, supra and be homogeneous as to residual term, interest ri
and outstanding principal and, if that is the case, ranking of the mortgages and relati
between the principal pending reimbursement and the valor de tasacion of the property
mortgaged property, and quality of the guarantee, in such a manner that the financ
equilibrium of the Fund and the rating of the Bonds are not affected by the substitutiol

The substitution shall be carried out by means of the simultaneous termination of t
assignment of the Asset affected by the hidden defect and the assignment to the Fund of 1
Asset(s) to replace it and that, for cases of Assest deriving of Mortgage Loans it will
carried out by cancelling the CTH affected and the issue of the Fund of the CTH that w
substitute it (with the issuing by the Assignor of a new multiple title that will collect t
number of CTH that exist at that date and that will be exchanged with that given at the Di
of Incorporation or in the prior date of assignment and/or substitution) Santander sh
reimburse the Fund for any unpaid amounts relating to the substituted Asset by cre
thereof to the Cash Account. Furthermore, inthe event that the Outstanding Balance of t
substitute Asset(s) is slightly less than that of the Asset so substituted, Santander sh
reimburse to the Fund the difference, taking into account the nominal value, the accru
interest and not due corresponding as well as whatever amounts not paid regarding tl
Asset, through credit thereof into the Cash Account on the relevant date.

In particular, the modification of the Assignor, during the life of the Loans, of th
conditions without subjection to the limits established in the special |egislation applical
and the agreed terms by and between the Fund and the Assignor in the Deed
Incorporation of the Fund and in the present Prospectus, in section 3.7.1 of the Additiot
Building Block, and therefore, absolutely exceptionally, would imply a default by t
Assignor of their obligations that should not be borne by the Fund. With that default, 1
Fund, through the Manager, could (i) request the corresponding damagesand (ii) request 1
substitution or reimbursement of the affected Assets, according to the provisions of t
present section, without that meaning that the Assignor guarantees the good result of 1
transaction, but the necessary repair of the effects produced by the default of itsobligatiol
according to article 1.124 of the Civil Code. The Manager will report immediately to t
CNMYV the substitutions or redemption of Assets carried out as a consegquence of the defe
by the Assignor. The costs caused by the actions to remedy the default of the Assignor w
be borne by the Assignor, without possibility of passing it on to the Fund.

In the event that the substitution referred to above cannot take place or isnot carried «
within aperiod of ten (10) Business Days, the Manager shall terminate the assignment of 1
Asset affected by the hidden defect or shall redeem early the affected CTH. Insuchce
Santander shall reimburse to the Fund the Outstanding Balance thereof, together with &
interest accrued and not due, as well as any unpaid amounts relating to the said Asset,
credit thereof into the Cash Account.

2.2.10 Relevant Insurance Policiesrelating to the L oans.
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2211

2212

2213

2214

2.2.15

2.2.16

2.3

The assets on which the mortgages have been established as security for the Mortge
Loans have been insured, as the case may be, in accordance with the provisions of Orc
ECO /805/2003, of March 27, on valuation rulesfor real estate assets and certain rights:
certain financial purposes.

Data on concentration of the insurance companies are not included because the pres:
status of theinsurance policies contracted by the Obligorsand their dataare not supported
updated in Santander’ s automated databases. Notwithstanding the above, given the numt
of Mortgage Loans, their weight in the aggregate of selected Loans and the geograpt
distribution thereof as detailed under section 2.2.2 of this Additional Building Block tot
Securities Note, any possi ble concentration of theinsurance companieshasnot been deem
to be relevant to the operation.

Information relating to Debtorsin casesin which the Assets comprise obligations
five (5) or fewer Debtorsthat arelegal persons, or wherean Debtor accountsf
twenty percent (20%) or more of the Assets, or where an Debtor accounts for
material portion of the Assets.

Not applicable.
Detailsof therelationship between theissuer, theguarantor and theObligor if it
material to theissue.

Material relations do not exist for purpose of the Bond issue between the Fund, t
Assignor, the Manager and other partiesinvolved in the transaction other than asreflect
under sections 5.2 and 7 of the Registration Document and 3.2 of this Additional Buildi
Block.

Wherethe Assets comprise fixed income securities, description of the princig
conditions.
Not applicable.

Wherethe Assetscompriseequity securities, description of theprincipal conditio
Not applicable.

Where morethan tenpercent (10%) of the Assetscompriseequity securitiesnot trad
on aregulated or equivalent market, description of the principal conditions.
Not applicable.

Whereamaterial portion of the Assetsaresecured on or backed by real property

valuationreport relatingtotheproperty setting out both thevaluation of the proper
and cash flow /income streams.

The values of the assessments of the guaranteed immovable good s of the Mortgage L oz
correspond to the assessments carried out by the entitiesof thegranting and formalization
the Mortgage Loans.

Assets actively managed backing theissue.
Not applicable.

-89-



"This Prospectus is a non-official and non-bindingtrandationinto English of theoriginal "Folleto Informativo" drafte
Spanish language and registered with the "Comisién Nacional del Mercado de Valores" (the Spanish Securit
Market Commission, "CNMV") onMay 24, 2007. The "Folleto Informativo" drafted in Spanish languageisthe
official document".

2.4

Wherean issuer proposestoissuefurther securitiesbacked by the same Assets
prominent statement to that effect and description of how theholder sof that classv
beinformed.

Not applicable.

STRUCTURE AND CASH FLOW
Description of the structure of the transaction.

By the current securitization transaction, Santander shall transfer the Assets. The Fund w
acquire the Assetsand will issue the Bonds Thistransaction will beformalized by the De
of Incorporation, that will be executed by the Manager for and on behal f of the Fund and
Santander. Thisway, through the Deed of Incorporation of the Fund the following will t:
place:

a) the assignment to the Fund of the Assetsderiving from the Mortgage L oanse
from the Non-Mortgage Loans

b) the issuance of Mortgage | ssuance Certificates by Santanderand the subscription
those by the Fund; and

c) the issuance of thirty five thousand four hundred fifty five (35,455) Bon
distributed in eight (8) Bond Series A1, A2, A3,B,C,D,Eand F.

A copy of the Deed of Incorporation shall be submitted to the CNMV, AIAF &
Iberclear prior to the opening of the Bond Subscription Period.

On another subject, and in order to consolidate its financial structure and procure t
greatest coverage possible for the risksinherent to the issue, the Manager, acting on beh
of the Fund, shall proceed to formalize, inter alia, the contracts established below, with 1
power, in order to comply with the Fund’ s operating structurein the terms contempl ated
the regulationsin force from time to time, to extend or modify such contracts, substitt
each one of the providers of servicesto the Fund thereunder and, even, if necessary, en
into new contracts, subject to notice to the CNMV and, as the case may be, obtaining 1
pertinent authorization, provided that the rights of the bondholders are not thereby hamper
and, in particular, provided that a decline in their rating does not take place.

The Manager shall formalize with Santander, among others, the following contracts:

0] Subordinated Loan Agreement, to be earmarked towards financing the Func
incorporation expenses and Bond issue, and towards partially financing tl
acquisition of the Assets;

(i) Swap Agreement, as per the standard form contract ISDA 1992;

(iii)  Guaranteed Rate Reinvestment Agreement, by virtue of which Santander sh
guarantee a variable yield on the amounts deposited by the Fund through t
Manager into the Cash Account.

Furthermore, the Reserve Fund will be constituted against the funds obtained from t
subscription and pay out of Series F Bonds, as detailed in section 3.4.2.2. of the curr
Additional Building Block.

Also, the Manager, for and on behalf of the Fund, will grant with the Underwriters and 1
Issue' s Underwriting and Placement Agreement. The description of the agreementsinclud
in this section and in sections 4.1.b) and 5.2 of the SecuritiesNoteand 3.4.3.a), 3.4.4a
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3.4.7 of this Additional Building Block truthfully reflects the more important informati
contained inthose agreements, no omission of dataor information therein that isrelevant
the investor.

The following includesa diagram explaining the transaction:

SUBORDINATED

——
© PAYING LOAN
AGENT INTERESTS SWAP WITH SANTANDER
 (SANTANDER). WILH SANIANDER
A
interes Interest on
on the

rtral

: FTA amount SERIESAL 800000000€
amount SANTANDER SERIES A 7500006
EMPRESAS 3 ——interesid SERIESB:39,700,000€
- e SERIES C: 117,300,000
S principal re SERIES E: 45,500,006
POOL OF LOANS TO and :
COMPANIES. intereste i
SANTANDERACTSAS _
© SANTANDER
TITULIZACION S.G.F.T., SA d)

0s

Initial Balance Sheet of the Fund
The Fund’s Balance Sheet as at the close of the Pay-out Date shall be as follows

ASSETS LIABILITIES
BOND ISSUE
Assets 3,500,000,000.00 € Series A1 Bonds 800,00¢
Series A2 Bonds 1,800,00(
Series A3 Bonds 627,50(
Cash Account 708.78 € Series B Bonds 39,70(
Series D Bonds 117,30C
Incorporation and issue Expenses 3,024,291.22 € SeriesC Bonds 70,
Series E Bonds 45,50(
Reserve Fund 45,500,000.00 € Series F Bonds 45,50(
Subordinated Loan 3,
TOTAL: 3,548,525,000.00 € TOTAL: 3,548,52¢
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3.2

3.3

3.3.1.

a)

b)

Description of theentitiesparticipatingin theissue and description of thefunctions
be performed by them.

Description of the entities that participate in theissue and itsrol esisreflected under secti
5.2 of the Registration Document and in section 3.1 of the Securities Note.

Description of themethod and of the date of sale, transfer, novation or assignment
the Assets.

Santander will assign to the Fund at the Date of Incorporation the Assets which to
principal is equal or slightly higher to THREE THOUSAND FIVE HUNDRED MILLIC
EUROS (€ 3,500,000,000).

Assignment of the Assets.

The assignment of the Assets shall be carried out by Santander at the time of the Func
incorporation, will beinstrumented through the Deed of Incorporation and shall be carri
out asdetermined below, differentiating between Assetsderiving from Mortgage Loansa
Assets deriving from Non-Mortgage L oans.

Assignment of the Assets deriving from Non-Mortgage L oans:

The assignment of the Assets deriving from Non-Mortgage L oans shall be carried out
virtue of the Deed of Incorporation, which shall contain the necessary termsfor carrying (
said assignment.

Assignment of the Assets deriving from Mortgage L oans:

The assignment of the Assets deriving from Mortgage L oans shall be carried out by virtue
the Deed of Incorporation, which shall contain the necessary terms for the issuance
Santander of Mortgage Transfer Certificates, in accordance with the provisions

Additiona Provision Fiveof Law 3/1994, of April 14, asper thewording given by article
of Law 44/2002, by virtue of which current law in force applicable to mortgage units
participationsisapplied to theissuance of MTC's, asregards everything applicable there
for subgription by the Manager, on behalf of the Fund; Law 2/1981, of March 25,

Regulation of the Mortgage Market; Royal Decree 685/1982, of March 17; and ott
regulationsin force from time to time, applicable to the transferability and acquisition
mortgage market securities.

Assignment of Mortgage Transfer Certificates (MTC) by the Assignor will be carried out
the Deed of Incorporation and under the following rules:

0] Each MTC shall represent ashare of one hundred percent (100%) of the outstandi
principal pending maturity on the Assets deriving from Mortgage L oans to whi
they pertain.

(i) The MTC’ s shall be represented in one multiple registered certificate, which sh
contain the minimum mentions reflected under article 64 of Royal Decree 685/19
as amended by Royal Decree 1289/1991, of August 2.

Both for the cases of having to carry out the substitution of any MTC, aswell ast
the event that the Manager, acting for and on behalf of the Fund, or Santander, n
proceed with the forecl ogure of aMortgage L oan on which agiven MTC has be
issued, aswell asif, the Early Liquidation of the Fund being applicable, in the ca:
and under the conditions provided by section 4.4.c) of the Registration Docume
the sale of the said MTC’s must take place, the Assignor agreesto fraction, ast
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3.3.2.

(iii)

(iv)

v)

case may be, any multiplecertificateinto asmany individual or global certificates
may be necessary, to substitute it or to exchange it in order to achieve t
aforementioned purposes.

As established by Royal Decree 685/1982, the MTC' s shall be transferabl e throu
awritten declaration on the certificate itself and, in general, by any of the mee
admitted by Law. Thetransfer of the MTC and the address of the new holder sh
be identified by the transferee to the Assignor.

Thetransferor shall not beliablefor the solvency of the Assignor or of the Obli¢
of the Mortgage L oan, nor for the sufficiency of the mortgage it secures.

The Assignor, as issuer of the MTC's, shall carry a specia book to record t
MTC's issued on each Mortgage Loan, as well as transfers thereof which &
notified thereto, the provisions of article 53 of Royal Decree 685/1982 as regar
registered certificates being applicable to the MTC’s. The book itself shall refl«
any changes of address notified by the holders of the MTC’ s to the Assignor.

The said book shall also reflect the following data:

Opening and maturity date of the Mortgage L oan, initial amount thereof a
form of settlement; and

Registration details of the mortgage.

Given the nature of qualified investor of the Fund and the subscription by thelat
of the MTC's, for the purpose of paragraph two, article 64.1 of Royal Decr
685/1982, theissuance of the MTC’ s shall not be subject to amarginal notation
each recording of the mortgage pertaining to each one of the Mortgage Loansat t
Property Registry.

Terms and conditions of the assignment of the Assets.

The assignment to the Fund of the Assets shall be carried out under the followi
conditions:

0]
(i)
(iii)

The assignment of the Assets shall comprise the entire principal, ordinary a
default interest pending repayment on the Fund’s Date of Incorporation.

The assignment to the Fund of the Assetsisfull and unconditional and for the ent
remaining term through maturity thereof.

Theassignment price of the Assets shall beat par, i.e. principal pending pay-off
the Assets pooled into the Fund on the Date of Incorporation.

Theassignment price shall bepaid in full prior to 2:00 p.m. (CET time) of the P.
Out Date, for value that same day. Payment shall be made by order given by 1
Manager to Santander in order that it proceed to debit the Cash Account oper
Santander , in the name of the Fund, the amount of the price for acquisition of t
Assets.

In the event that the incorporation of the Fund was terminated, and, consequent
the assignment of the Assets according to that provided in section 4.3.3 of t
Registration Document (i) the payment obligation of thetotal price by the Fund
the assignment of the Assets, will be extinguished and (ii) the Manager will
obliges to restituteSantander in any of the rightsthat raised in favor of the Fund 1
the assignment of the Assets.
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(iv)

v)

(vi)

(vii)

(viii)

(ix)

The assignment of the Assets shall also comprise that of any in-rem or signatt
guarantees which have been established as security for each Asset and of therigl
accessory thereto, as the rights or indemnizations that would correspond to t
Assignor by virtue of any insurance agreement regarding the assetsthat, if that is
case, were mortgaged as guarantee of the Mortgage L oans.

Until the notice to the respective Debtor of the assignment of an Asset takes pla
Santander shall exercise for and on behalf of the Fund any judicia actiol
(including, asthe case may be, those relating to the foreclosure or enforcement
guarantees) which apply against the said Debtor in relation to the Asset in questi:
Once such notice has taken place, the exercise of such actions shall be t
responsibility of the Manager (or the representatives empowered by the latter 1
such purpose), acting for and on behalf of the Fund (except to that referred to1
Mortgage Transfer Certificates, to which section 66 of Royal Decree 685/19
applies, as described in section 3.4.5 of the current Additional Building Block)

The Assignor shall not be liable for the solvency of the Debtors or for t
sufficiency of the guarantees on the Assets.

The Assignor shall only be liable for the existence and legitimacy of the Asset:
the time of the assignment in the terms and conditions determined in the Prospect
as well as for the legal status under which it effects the assignment and for t
representations reflected under section 2.2.8 of this Additional Building Block

In the exceptional event that a Debtor should place an objection to Santander-
set-off against one of the Assets, Santander shall be liable to the Fund for a
damages experienced by thelatter asaresult of the said exercise of therightto s
off by any of the Debtors, the Fund having to pay an amount equal to that which t
been subject to set-off by the relevant Debtor plus, asthe case may be, any inter
accrued on the said amount as from the date on which the set-off took ple
(inclusive) through the dateit is paid by Santander to the Fund (non-inclusiv
calculated at the rate established in the relevant Asset.

Without prejudice of that established in section 2.2.9 of this Additional Buildi
Block, Santander shall not assume any repurchase obligation in respect of t
Assets.

The assignment of the Assets is subject to Spanish common law. In accordar
with Spanish common law currently in force, the validity of the assignment of 1
Assets to the Fund on the part of the Assignor is subject to there not existing &
impediment against the free assignment thereof to the Fund or, in the event t
Obligor’s consent should be necessary, said consent has been obtained.

The notification of the assignment to the Obligors at the time of the assignment
not contemplated.

In accordance with article 1527 of the Spanish Civil Code, the Obligor that, prior
becoming aware of the assignment, pays the creditor, shall be released from t
obligation. For this purpose, the Assignor shall notify (itself or through a note
public) the assignment, when necessary or required in accordance with the terms
the pertinent Asset, to the respective Obligors, within a period of twenty (2
Business Days following the formalization of the Deed of Incorporation, or at &
subsequent time if so required by the Manager and, in any case, in the event
insolvency of the Assignor. Once the assignment has been notified to the Obligo
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they are only discharged from their obligations through payment to the Fund.

accordance with aticle 1198 of the Spanish Civil Code, an Obligor who h
consented to the assignment may notobject to the Fund the set -off towhichitwol
have been entitled vis-a-vis the Assignor.

Nothwithstanding the above, in case of insolvency or signsthereto, intervention
the Bank of Spain, liquidation or substitution of the Administrator or because 1
Manager deems it reasonably appropriate, the Manager will be able to request 1
Administrator to notify the Debtors (and, if that isthe case, the third guarantors:
the relevant insurance companies) the assignment to the Fund of Assets pendi
payment, aswell asthe payments deriving from them will only have afreeing eft
if they are carried out in the Cash Account opened to the name of the Fur
However, in case of the Administrator had not fulfilled notification to the Debtc
and, if that is the case, to the third guarantors, within the three (3) Business D¢
following the reception of the reguest in case of insolvency proceedings

liquidation of the Administrator, the Manager will, directly or through a ne
Administrator appointed by the Manager, carry out the notification to the Debtc
and, if that is the case, to third guarantors and the relevant insurance compani

In the same manner and cases, the Manager will be ableto request the Administra
to carry out all acts and fulfill any formalities required, included notifications
third parties and recordings with relevant accounting registries, to the goal
guaranteeing maximum efficiency of the assignment of the A ssets and the accesst
guarantees against third parties.

The Assignor will also grant the faculties morewide needed in Law to the Mana
so that the Manager can, on behal f of the Fund, notify the assignment to the Debtc
at the moment deemed appropiate.

The Assignor will bear the expenses of notification to the Debtors even for cas
that the notification is carried out by the Manager.

3.3.3. Description of therightswhich, in favor of their holder, areconferred by the A ssets
the Loans backing them.

The Fund, as holder of the Assets, shall hold the rights recognized to the assigneein arti
1528 of the Spanish Civil Code.

Specifically, the Assets confer the following rights:

a)
b)
c)
d)

e)

All of theamountsaccrued on the amort ization of capital or principal of the Asse
All of the amounts accruing for ordinary interest on the Assets;
All of the amounts to be accrued for default interest on the Assets;

Any amounts or assets received through judicial foreclosure of the guaranteesor.
the case of the Mortgage L oans, for thejudicial or notary public foreclosure, for 1
disposal or exploitation of thereal properties adjudicated to the Fund in foreclost
of the mortgage guarantees, or in administration and interim possession of t
property (in a foreclosure process) up to the amount of the sums owed by t
respective Obligor, acquisition at the price of the winning bid or amount determin
by judicial resolution; and

All possiblerights or indemnities which may result in favor of Santander, includi
not only those deriving from the insurance contracts assigned by Santander to t
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3.4.2

Fund, if there are any, but also those deriving from any accessory right to t
Assets.

The assignment of the Assets shall comprise the entire principal, ordinary a
default interest pending repayment on the Fund’ s Date of Incorporation, that is, t
assignment of the total Outstanding Balance of the Assets.

Fees deriving from the Assets assigned are not subject to assignment to the Fur

All of therights mentioned above shall accruein favor of the Fund as from the Di
of Incorporation.

The rights of the Fund resulting from the Assets are tied to the payments made
the Obligors against the Loans and, therefore, are directly affected by theevoluti
lateness, advance payment or any other incident in relation thereto.

An explanation of the flow of funds, including:

How the cash flow from the Assetswill meet theissuer’sobligationsto holdersof t
securities.

The amounts received by the Fund deriving from the Assets, shall be deposited by t
Administrator into the Cash Account, an if that isthe case, immediately in the Excess Fur
Account,and in any case, before theforty eight hours(48) following the day at which tt
were received. Therefore, the Fund shall practically be receiving daily revenuesinto 1
Cash Account or in the Excess Funds Account.

The average weighted interest rate on the selected loans as at April 18, 2007, asdetail
under section 2.2.2.1.€), supra, is 4.37 %, this being higher than the 4.20 %, whichis:
average weighted nominal rate on the Bonds which hypothetically have been assume
Notwithstanding the above, the Swap mitigatesthe interest rate risk suffered by the Fund |
the fact of having fixed and variable interest Loans with different referenceindices a
different adjustment periods, and settlement at the interest rates on the Bonds referenced
three-month Euribor, and with quarterly settlement and accrual periods, aswell asther
deriving from possible re-negotiations of the interest rates on the Loanswhich may ev
result in the novation thereof at a fixed interest rate.

Quiaterly, at each Payment Date, payment to the Bondhol ders of theinterestsaccrued a
reimbursement of principal of the Bonds for each Series according to the terms establish
for each of them and the Order of Priority of Payments established in section 3.4.6.b) of 1
present Additional Building Block.

Information on any credit enhancements.

3.4.2.1Description of credit enhancements.

In order to consolidate the financial structure of the Fund, to increase the security

regularity of payments, to cover temporary imbal ance between the calendar of principal a
interest flows of the L oans andthe Bonds, or, in general to transform the financial featul
of the Bondsissued aswell as act as complementary to the management of the Fund, 1
Manager, on behalf of the Fund, at the moment of execution of the Deed of Incorporation,
execute the following agreements and transactions, according to applicable legislatior

3.4.2.2 Reserve Fund.

@) Required Level:
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(i)

(i)

a) The Reserve Fund will be constituted initially with FORTY FI\
MILLION FIVE HUNDRED THOUSANDEUROS € 45,500,000),
equivalent amount to one point three per cent (1.3 %) of the initia amol
of the Bonds for Series Al, A2, A3, B, C, D and E Bonds, and will
charged against the amount of Bonds Series F.

b) The Required Level at each moment is detailed below:

0] The Reserve Fund cannot decrease during thefirst three (3) yee
remaining fixed in itsinitial amount.

(i) Oncethe Reserve Fund reachestwo point sixty per cent (2.60%)
the Principal Balance Pending Payment on the Bondsfor Saies/
A2, A3, B, CD andE it will be able of decreasing quaterly at ez
Payment Date, remaining at that percentage until the Reserve Fu
reaches a minimum level equal to zero point sixty five (0.65%)
theinitial balance of SeriesA1, A2, A3, B, C,D and E Bonds, ti
is,aMinimum Level of the Reserve Fund equal to TWENTY TW
MILLION SEVEN HUNDRED FIFTY THOUSAND EUROS
22,750.000)

T he Required Level of the Reserve Fund may not be reduced if any of the followi
circumstances occurs.

If the Reserve Fund has been used in any Payment Date, and as
consequence, it is at a lowerlevel than the Required Level:

If the percentage of Defaulting L oans over the Outstanding Balance of t
Non Failed Assets:

If the percentage of Failed Loans over the initial amount of the Assets
higher to one per cent (1%).

Use:

The Reserve Fund shall be applied, on each Payment Date, towards performance
the payment obligations contained in the Order of Priority of Payments contain
under section 3.4.6.(b), infra or , if the event happens, the Order of Priority
Payments for Liquidation provided in section 3.4.6.(d) following.

Yield:

The amount of this Reserve Fund will be paid in the Cash Account at the Pay-c
Date, being subject to the Guaranteed I nterest Rate Reinvestment Agreement to
subscribed with Santander in the terms described in section 3.4.4. of thisAdditior
Building Block.

3.4.3 Detailsof any subordinated debt finance.

a)

Subordinated L oan Agreement.

The Manager, acting for and on behalf of the Fund, shall enter into with Santanc
the Subordinated L oan Agreement, of acommercial nature, inthe total amount
THREE MILLION TWENTY FIVE THOUSAND EUROS (€3,025,000), whi
shall be earmarked towards financing the Fund’s incorporation expenses and t
Bond issue, and towards partially financing the acquisition of the Assets.
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b)

The amount of the Subordinated L oan shall be disbursed into the Cash Account
the Pay-out Date.

Theloan shall accrue an annual nominal interest rate, determined quarterly for et
Interest Accrual Period, which shall be that which resultsfrom adding together:
the Reference Interest Rate determined for the Bonds, and (ii) aspread of zeropc
five (0.50 %), which shall be paid only if the Fund has sufficient Available Funds
accordance with the Order of Priority of Payments contemplated under secti
3.4.6.(b) of this Additional Building Block or, if the event happens, the Order
Priority of Paymentsfor Liquidation provided in section 3.4.6.(d) of this A dditic
Building Block. Interest accrued, which shall be paid on aspecified Payment De
shall be calculated by taking asabase: (i) the actual days existing in each Intere
Accrual Period, and (ii) a year composed of three hundred sixty (360) days.

Interests accrued and not paid on a Payment Date shall accumulate, accruing inter
at the samerate asthe nominal interest on the Subordinated L oan, and shall be pa
provided that the Fund has sufficient Available Funds and in accordance with 1
Order of Priority of Payments contemplated under section 3.4.6.(b) of th
Additional Building Block, on the immediately following Payment Dateor, if 1
event happens, on the date that the application of the Order of Priority of Paymer
for Liquidation provided in section 3.4.6.(d) of this Additional Building Block tak
place.

The Subordinated L oan will be redeemedlineally and quarterly during thefirst thi
(3) years after the incorporation of the Fund and the Bond issue. exception made
the excess of Funds earmarked to cover the issuance expenses that will be redeem
early at the first Payment Date and all that provided that the Fund has suffici
Available Fundsin accordance with the Order of Priority of Paymentscontemplat
under ssection 3.4.6.(d) of this Additional Building Block.

Thisloan, dueits subordinated nature, shall be postponed in ranking with respect
several of the other creditors of the Fund in the terms provided by section 3.4.6.(
of thisAdditional Building Block, or, if the event happens, the Order of Priority
Payments for Liquidation provided in section 3.4.6.(d) of this Additional Buildi
Block including, but not only, the bondholders.

If, prior to the start of the Subscription Period, the Rating Agencies do not confi
as definitive any of the provisional ratings assigned, this circumstance will lead
the termination of the Subordinated Loan Agreement, exception made to tt
regarding to theinitial expensesfor incorporation of the Fund and the Bond issi

Rules of subordination among the Bonds.
(i) Payment of interest:

The payment of interest accruing on the Series A1, A2 and .
Bondsholds(i) third (3) placein the Order of Priority of Paymer
described under section 3.4.6.(b) of this Additional BuildingBlc
and (ii) the third (3"%)placein the Order of Priority of Paymentsi
Liquidation described in section 3.4.6.(d) of this Additio
Building Block.

The payment of interest accruing on the Series B Bonds holds
fourth (4'") place in the Order of Priority of Paymentscontemplat
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under section 3.4.6.(b) of this Additional Building Block, except
the casethat the substitution provided for in section 3.4.6.(c) of tt
Additional Building Block took place, in which case it will hc
ninth (9'") place in the Order of Priority of Payments described
section 3.4.6.(b) and (ii) thefifth (5) placein the Order of Prior
of Payments for Liquidation described in section 3.4.6.(d) of tt
Additional Building Block.

The payment of interest accruing on the Series C Bonds holds
fifth (5™) placein the Order of Priority of Payments contemplat
under section 3.4.6.(b) of this Additional Building Block except
the casethat the substitution provided for in section 3.4.6.(c) of tt
Additional Building Block took place, in which case it will hc
tenth (10™) placein the Order of Priority of Payments describec
section 3.4.6.(b) and (ii) the seventh (7") place in the Order
Priority of Payments for Liquidation described in section 3.4.6.
of this Additional Building Block.

The payment of interest accruing on the Series D Bonds holds
sixth (6" placein the Order of Priority of Payments contemplat
under section 3.4.6.(b) of this Additional Building Block except
the casethat the substitution provided for in section 3.4.6.(c) of tl
Additional Building Block took place, in which case it will hc
eleventh (11'") placein the Order of Priority of Payments describ
in section 3.4.6.(b) and (ii) the ninth (9™) place in the Order
Priority of Payments for Liquidation described in section 3.4.6.:
of this Additiona Building Block.

The payment of interest accruing on the Series E Bonds holds
seventh (7") place in the Order of Priority of Payme
contemplated under section 3.4.6.(b) of this Additional Buildi
Block except in the case that the substitution provided for in secti
3.4.6.(c) of this Additional Building Block took place, in which ct
itwill hold twelfth (12") placein the Order of Priority of Paymer
describedin section 3.4.6.(b) and (ii) theeleventh (11") placein’
Order of Priority of Payments for Liquidation described in secti
3.4.6.(d) of this Additional Building Block.

The payment of the Ordinary Part of theinterestsaccruing on1
Series F Bonds holds (i) fourteenth (14™) place in the Order
Priority of Payments contemplated under section 3.4.6.(b) of t
Additional Building Block and (ii) thethirteenth (13") placeint
Order of Priority of Payments for Liquidation described in secti
3.4.6.(d) of this Additional Building Block.

The payment of the Extraordinary Part of theinterests accruing
the Series F Bonds holds (i) twentieth (20") place in the Order
Priority of Payments contemplated under section 3.4.6.(b) of t
Additional Building Block and (ii) the nineteenth (19™) placeint
Order of Priority of Payments for Liquidation described in secti
3.4.6.(d) of this Additional Building Block.
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(i)

Redemption of principal:

The endowment of thewithholding of the Accrued Redemption Amoun
Bond Series A1, A2,A3, B, C, D and E holds eighth (8'") placein the Or
of Priority of Payments contemplated under section 3.4.6.(b) of th
Additional Building Block.The endowment of the withholding of t!
Accred Redemption Amount of Bond Series F holdsfifteenth (15") place
the Order of Priority of Payments established in section 3.4.6.(b) of t
Additional Building Block.

The redemption of principal on the Series A1, A2 and A3 Bonds hol
fourth (4" place in the Order of Priority of Payments for Liquidati
contemplated under section 3.4.6.(d) of this Additional Building Block

Theredemption of principal onthe SeriesB Bonds holds sixth (6™) place
the Order of Priority of Payments for Liquidation contemplated unc
section 3.4.6.(d) of this Additional Building Block.

Theredemption of principal onthe SeriesC Bonds holds eighth (8") ple
in the Order of Priority of Payments for Liquidation contemplated unc
section 3.4.6.(d) of this Additional Building Block.

The redemption of principal on the Series D Bondsholdstenth (10™) pl
in the Order of Priority of Payments for Liquidation contemplated unc
section 3.4.6.(d) of this Additional Building Block.

Theredemption of principal on the Series E Bonds holds twelfth (12")pli
in the Order of Priority of Payments for Liquidation contemplated unc
section 3.4.6.(d) of this Additional Building Block.

The redemption of principal on the Bonds of the SeriesF holdsfourteer
(14" place in the Order of Priority of Payments r Liquidati
contemplated under section 3.4.6.(d) of this Additional Building Block

The foregoing is construed without prejudice to the specia rules
redemption reflected under section 4.9.6.(c) of the Securities Note.

3.4.4 Anindication of any investment parameter sfor theinvestment of temporary liquid
surpluses and description of the partiesresponsible for such investment.

3.4.4.1 Cash Account

The Manager, acting for and on behalf of the Fund, and Santander, shall enter into t
Guaranteed Rate Reinvestment Agreement by virtue of which Santander shall guarante
yield on the amounts deposited by the Fund, through its Manager, into the Cash Accou
Specifically, the Guaranteed Rate Reinvestment Agreement shall determinethat theamout
received by the Fund, for:

0]
(i)

(iii)

principal and interest on the Assets;

any other amounts which are received for a concept different to the payment
principal or ordinary and default interest on the Assets;

amounts which constitute the Reserve Fund from time to time;
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(iv)  theamounts which, as the case may be, are paid to the Fund and derive from 1
Swap; and

(v) theamounts of the returns obtained for the Cash Account balance, shall be deposit
into the Cash Account.

In the Cash Account all payments and collections will be centralized during thewholelife
the Fund.

Inthe Pay Out Date, the Cash Account will receive the effective amount for the payment
the subscription of the Bonds issue, net of commissions and the initial amount of t
Subordinated Loan, and will pay the price of acquisition of the Assets transferred
Santander for itsinitial amount, and expenses of incorporation of the Fund.

Santander guarantees to the Fund, through its Manager, for each period of liquidation,
annual yield variablequarterly, with monthly liquidationsand daily calculation of intere
on the amounts deposited into the Cash A ccount, equal to the Reference | nterest Rateof
Bondsin force the last day of each liquidation period.

The calculation of the yield of the balance of the Cash Account shall be carried out
taking the actual days between two liquidation dates of the Cash Account (that is, t
liquidation period of the Cash Account) and by using as a base a year composed of thi
hundred sixty-five (365) days. Interest shall be settled monthly, the day 9 of each month
in case that is not a Business Day, the Business Day immediately following.

Santander will not carry out any withholding in theinterest liquidation of the Cash Accol
as established by section 59, paragraph k of Royal Decree 1777/2004. In the event tl
Santander carried out inappropriate withholdings, Santander agreesto pay to the Fund 1
same amounts that would correspond to the Fund if those withholdings did not take pla

To mere illustrative effects, for the first Interest Accrual Period (that is that elapsii
between the Pay Out Date (included) and July 16, 2007 (excluded)) therateto be takenw
be the result of the lineal interpolation between the interest rate EURIBOR one (1) mor
and interest rate EURIBOR two (2) months, fixed at 11.00 hoursam. (Madrid time) of 1
Date of Incorporation, liquidating June 9 and July 9, 2007, and for the second Inter
Accrual Period (that elapsing between July 16, 2007 (included) until October 16, 20
(excluded)), the interest rate to be used will be EURIBOR three (3) months of the relev
Rate Setting Time, that is, July 12, 2007 liquidating days 9 August, September and Octot
2007.

In searching the maximum yield for the balance of the Cash Account and, if that istheca
the balance of the Excess Funds Account, the Manager will be able to invest the balances
assets of fixed incomein euros, provided that the yield net of feesand expenses are equal
the generated by those amountsin the Cash Account and up until amaximum of the twer
per cent (20%) of the Principal Balance Pending on the Bonds The fixed income assi
subject to investment would have been issued by entities that have, as a minimum, t
ratinds F1, A-1 and P-1 (asper Fitch, Standard & Poor’ sand Moody’ sratings, respectivel
provided that the period of theinvestment madeisinferior to thirty (30) daysor, incase
higher periods, of F1+, A-1+ and P-1 of the non-subordinated and non-guaranteed sh
termdebt (asper Fitch, Standard & Poor’ sand Moody’ sratings, respectively). Inany eve
the termination of those assets must be previousto the following Payment Date. In caset!
the assets in which the referred temporary investment are “repos’ (transaction wi
agreement of repurchase, regarding the purchase of a security with the undertaking
terminating it at a following date and at a price fixed previously and formalized in o
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agreement), the counterpart entity of the “repo” transaction must have a minimum rating
A-1+ and F1+ and P-1 (as per Standard & Poor’s, Fitch and Moody’s short term ratin
respectively) for short term risks.

In the event that Santander’s non subordinated and non guaranteed short-term debt shot
undergo, at any time during the life of the Bond issue, a decline in its rating below F-1, A
or P-1 (as per the rating scales of Fitch, Standard & Poor’'sand Moody's, respectively), |
Manager shall have a maximum deadline of thirty (30) calendar days to be counted from 1
day that such situation takes place, to carry out , in name and on behdf of the Fund, any
the following actions:

0] to transfer the Fund’s Cash Account to a bank whose non subordina
and non guaranteed short-term debt has a minimum rating of F-1, A
or R1 (as per Fitch, Standard & Poor's and Moody’s ratin
respectively) and the Manager shall contract the highest yield possil
for the balance thereof, which may be different from the one contract
with Santander. It shall be possible to transfer it back to Santander &
later time, when its non subordinated and non guaranteed short-te
debt once again achieves the rating F-1, A-1 or P-1 (accordingto
aforesaid rating scales); or

(i) To obtain an inconditiona and irrevocable first request bank guarant
from an entity whose non subordinated and non guaranteed short-te
debt has a minimum rating of F1, A-1 and P-1 (as per Fitch, Stande
& Poor's and Moody'’s ratings, respectively) and always subject to 1
prior notification tothe Rating Agencies and subject to the guarante
criteria of Standard & Poor’s . Such bank guarantee will guarantee
the Fund, by the sole request of the Manager, the punctua payment
Santander of its obligation of repayment of the amounts deposited
the Cash Account, during the time that the situation of loss of ratin
F1, A-1or P-1remans.

The Guaranteed Rate Investment Agreement softens partially the risk of tempori
imbalance between revenues of the Fund in concept of principal and interests of diver
frequency and the redemption and interest payment of the Bonds, that of quarte
frequency.

Additionally and without prejudice of that set forth in the preceding paragraphs, in the evi
that the sum accumulated in the Cash Account at each moment, without taking into accol
the fixed income investments, exceeds twenty per cent (20%) of the Outstanding Balance
the Bonds and the non-subordinated and non-guaranteed short-term debt of Santanc
suffered, at any time of the life of the Bonds issue, a decrease in its rating below F-1 (as |
rating scale for Fitch) or had an A-1 rating (as per Standard & Poor’s scale); the Manag
for the account of the Fund, shall open a new account at a bank with arating of F1+, A-
and R1 (according to the rating scales of Fitch, Standard & Poor’s and Moody’ ¢
respectively) (the ‘Excess Funds Account”) into which al sums which exceed tl
aforementioned twenty per cent (20%) shall be deposited, contracting the maximi
possible yield for its balances that will equa, at least, thet contracted for the Cash Accol
and will have the same liquidation conditions as the Cash Account.

In the event that the new bank should forfeit the rating F-1+, A-1+ or P-1 (according to !
rating scales of Fitch, Standard & Poor’s and Moody’s, respectively), the Manager sh
have 30 days to find a new bank with the rating F-1+, A-1+ and P-1(according to the rati
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3.4.5

scales of Fitch, Standard & Poor’sand Moody’s, respectively) and not to damage the ratir
assigned to the Bonds. The Manager shdl notify Fitch, Standard & Poor’s and Moody
with as much advance notice as possible as to the probability of this event occurring.

The Excess Funds Account, once created, will stay open during the entire life of the Fu
although its balance changes as consequerte of the trespass of funds deposited in it to 1
Cash Account at the Payment Dates in which the Funds Account has balance. The balar
of the Excess Funds Account will include the accumulated excess of 20% in the Ca
Account as well as the returns obtained as yield of said account.

How payments are collected in respect of the Assets.

Santander, as collection manager, shall receive for the account of the Fund such sums
money as are paid by the Debtors as deriving from the Assets, both for principa or intere
as well as any other concept assigned to the Fund, and shall proceed to deposit into the Ce
Account the amounts which pertain to the Fund, immediately and, in any case, within
period not to exceed forty eight (48) hours.

Furthermore, Santader shal pay into the said Cash Account and within the above-mentior
deadline the amounts it receives, as the case may be, from the Debtorsfor the ea
redemption prepayment of the Assets.

Nothwithstanding the above, in the event of a descent rating of the non subordinated a
non guaranteed short term debt of the Administrator below F2 as per Fitch rating scale,
that the quality of the rating of the Administrator could give way a descent of the ratin
given by the Rating Agencies to each of the Bond Series, the Manager, through writt
notice sent to the Administrator, will give instructions so that those amounts are to be pe
in before into the Cash Account, that can even be at the immediately following day to'
day in which they were received by the Administrator. Furthermore, in the event of
descent of the rating of the non subordinated and non guaranteed short term debt of 1
Adminigtrator below F2 as per Fitch rating scale, the Administrator shall congtitute a ce
escrow in favour d the Fund for anet amount that isin line with the Fitch criteria descrik
in its report “Commingling Risk in Structured Finance Transactions: Servicer and Accot
Bank Criteria”, of June 9, 2004

Power s and authorities of the holder of the Assetsin case of breach by the Obligor
itsobligations.

Santander, as Administrador of the Assets, will apply the same diligence and procedure
claiming amounts due and not paid that it applies to the remaining loans of its portfol

a) Executory action againstthe Debtors of the Assets.

The Fund, as owner of the Assets, shall have al the legal actions inherent
ownership of the Assets, pursuant to the regulations in force. Said action must
exercised by means of the proceedings of the relevant court procedure pursuant
the provisions of article 517 and following of the Civil Procedure Act.

For the above purposes, the Management Company shall grant in the act of granti
of the Fund's Deed of Incorporation a power as broad and sufficient as lega
necessary in favour of Santander so that the latter, acting through any of i
attorneys sufficiently empowered for that purpose, may, for and on behalf of
Manager, demand from the debtor of any of the A ssets payment of itsdebt and f
court action against the same, aswell as other powersrequired to performits dut
as Administrator. These powers may also be granted in adifferent document tt
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b)

the Deed of Incorporation or be extended if necessary for performance of se
duties.

Action against the Administrator.

TheManager, acting for and on behalf of the Fund, shall beentitled to an actior
enforcement against the Administrator the maturities of the Assetsfor principal a
interest, when the breach of the payment obligation for such concepts is no
consequence of the non-payment by the Debtors of the Assets.

Furthermore, in the event that Santander does not perform the obligations descrik
in the section 3.7.1 of this Additiona Building Block, the Fund, through tl
Manager, shal be entitled to a declaratory action against Santander for breach of 1
aforesaid obligations regarding the Loans, al of which in accordance with tl
formalities contemplated for such proceeding by the Civil Procedure Act.

In the same manner and cases, the Manager can request the Administrator to ca
out al actions and fulfil a necessary formdities, including notices to third parti
and recoding in the relevant regidtries, in order to guarantee the maximum vaidi
of the assignment of the Assets and the accessory guarantees againgt third parties

The Assets having been cancelled, the Fund, through its Manager, shall preserve <
against the Administrator until the performance of its obligations.

Actionsin case of non-payment of the Mortgage L oans.

The Fund, through the Manager or through the Administrator, shall be entitled
file suit againgt the Debtors who breach their payment obligations arising out of 1
Mortgage Loans. Said suit shal be brought through the formaities of the applical
judicial breclosure proceeding as provided by articles 517 et seq. of the Ciy
Procedure Act.

In case of breach in the payment of principal or interest on aMTC as a consequer
of the non-payment of the Debtor of the Mortgage Loan, the Manager, acting 1
and on behalf of the Fund, shal have the following powers and authorities
provided by article 66 of Roya Decree 1289/1991.:

0] Compel the Assignor as Administrator to bring mortgage foreclosure;

(i) Appear with equd rights, with the Assgnor, as the isuing entity of t
MTC's, in the foreclosure brought by the latter againgt the Oblig
appearing for such purpose at any foreclosure proceeding brought by t
former;

(iii) If the Assignor does not bring the proceeding within sixty (60) calenc
days from the forma demand for payment of the debt dispatched throu
the service of a notary public, the Manager, acting for and on behaf of 1
Fund, shall have subsidiary standing to bring the mortgage action in resp
of the Mortgage Loan, for both principa and interest, and the Assignor sh
be obliged to issue a certification of the existing balance on the Mortge
Loan;

(iv) In case of a stay in the proceeding brought by the Assignor, the Fund, du
represented by the Manager, as holder of the rlevant MTC, may subrog
in the postion of the former and following through with the foreclos.
proceeding, with no need for the above-mentioned time period to transpire
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In the cases provided by paragraphs (iii) and (iv), the Manager, on behalf of t
Fund, may eguest the competent Judge to bring or continue with the pertine
mortgage foreclosure proceeding, including with the lawsuit the origina certifici
of the MTC with its breakdown, the formal demand served by a notary publ
contemplated under section (jii), SUPra, and a recorder’s certificate showi
recording and surviva of the mortgage, for the case of the MTC's, and tl
document attesting to the balance being claimed.

If legally necessary, and for the purpose of the provisions of articles 581.2 and 68!
of the Civil Procedure Act, the Administrator, in the Deed of Incorporation itse
shall grant an irrevocable Power of attorney, as ample and sufficient as is requir
by Law, in order that the Manager, acting for and on behalf of the Administratc
may make aforma demand to the Mortgage Obligor of any of the Mortgage Loal
served through a notary public, for payment of its debt.

The Fund, as holder of the MTC's, may aso, through the Manager, appear wi
equal rights, with the Administrator, in the foreclosure proceeding and, in tr
regard may, in the terms provided by articles 691 et seq. of the Civil Procedure A
request adjudication of the mortgaged property in payment of its debt. The Mana
shall proceed with the sale of the properties so awarded within the shorte
timeframe possible, a arm’s length market conditions.

The relevant costs and provisions of funds, as the case may be, in relation to t
foreclosure proceedings indicated in this section, shal be for the account of t
Fund.

3.4.6 Origin and Application of Funds.

@

(b)

Origin: Available Funds calculated at the Determination Date prior to the Paym
Date shdl be the deposited amounts in the Cash Account or transferred to it frc
the Excess Fund Account, corresponding to the following concepts:

0) Amounts received for principa on the Assets in each precedi
Determination Period to the Payment Date.

(i) Interest collected on the Assets during each preceding Determination Peri
to the Payment Date (including, as the case may be, default interest).

(iii) The yield obtained during esch Determination Period preceding -
Payment Date coming from the reinvestment of the Reserve Fund as well
on the remaining amounts deposited into the Cash Account and, if such
the case, in the Excess Fund Account.

(@iv) The Reserve Fund, in the terms of section 3.4.2.0f this Additional Buildi
Block.

) The net amount received by virtue of the terms of the Swap Agreement,
described under section 3.4.7 of this Additional Building Block.

(vi) Any other amounts which the Fund may receive, including those whi
may result from the enforcement of the guarantees of the Loans, if th
exist.

Application: The Manager, on behalf of the Fund, shall proceed to apply on ea

Payment Date (that is rot the Legal Maturity Date, and neither when the Ear
Liquidation of the Fund takes place in the terms established in section 4.4.3.(1)
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the Registration Document) the amount of the Available Funds to the followil
payments and withholdings, in accordance with the Order of Priority of Paymer
described below:

1

10.

11

Payment to the Manager for ordinary and extraordinary expenses of t
Fund and of the periodic management commission and in the event
Santander substitution as Administrator by a new entity hat is not part
the consolidated group of Santander, of an administration commissiona
in the event of subgtitution of Santander as Paying Agent by a new enti
that is not part of the consolidated group of Santander, of an payme
agency commission.

Payment to Santander of the net amount of the Swap according to tt
esablished in section 34.7. of this Additiond Building Block, and only
the event of termination of the Swap for non compliance of the Fund (EV¢
of Default, as defined by the Swap Agreement) o for it being the only pa
affected by a case of early termination (Termination Event, as defined by
Swap Agreement), payment of the amounts to be satisfied by the Fund,
that is the case, that corresponds the liquidation payment.

Payment of interest accruing on the SeriesA1, A2and A3.

Payment of the interest accrui ng on the Series B Bonds, except for defer
of this payment to the ninth (9") place in the order of priority of payme
as described in section 3.4.6.¢) of this Additiona Building Block.

Payment of the interest accruing on the Series C Bonds, except for defer
of this payment to the tenth (10 ) place in the order of priority of paymel
as described in section 3.4.6.¢) of this Additional Building Block.

Payment of the interest accruing on the Series D Bonds, except for defer
of this payment to the eleventh (11") place in the order of priority
payments as described in section 3.4.6.¢) of this Additional Building Block.

Payment of the interest accruing on the Series E Bonds, except for defer
of this payment to the twelfth (12°) place in the order of priority
payments as described in section 3.4.6.¢) of this Additiona Building Block.

Withholding of the Accrued Redemption Amount of Bond Series A1, A
A3, B, C, D and E, as per the order described under section 4.95 of
Securities Note.

Payment of the accrued interests for Series B Bonds when the deferral of
payment from the fourth (4") place in the order of priority according tl
section.

Payment of the accrued intah'ests for Series C Bonds when the deferral of
payment from the fifth (5t ) place in the order of priority according tt
section.

Payment of the accrued interhestsfor Series D Bonds when the deferra of
payment from the sixth (6 ) place in the order of priority according tt
section.
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12.

13.

14.
15.

16.

17.

18.
19.

Payment of the accrued interests for Series E Bonds when the deferral of
payment from the seventh (7") place in the order of priority according ti
section.

Withholding of the necessary amount to maintain the Reserve Fund at t
required level at each time.

Payment of the Ordinary Part of interest accrued on the Series F Bonds.

Withholding of an amount equa to the Accrued Redemption Amount 1
SeriesF.

Payment of the amount for Swap termination, in any case, in case of t
Santander’s default, except in cases contemplated in poin 2 of the Order
Priority of Payments.

Payment of interest accrued on the Subordinated Loan.
Redemption of the Subordinated Loan.
Payment to Santander of the management fee.

Payment of the Extraordinary Part of the interests of the Bonds Series
(that being a variable amount equa to the excess of liquidity after satisfyi
the concepts that hold a preceding place in the Order of Priority
Payments).

Theexpensesreflected in first placein theabove Order of Priority of Paymer
are broken down into the following:

The following are deemed ordinary expenses:

Expenses deriving from the annual audits of the Fund' s financial statemen
Experses deriving from maintenance of the ratings of the eight(8) Bo
Series;

Expenses that could arise form the verification, recording and administrati
authorizations of obliged compliance;

Expenses related to the redemption of the Funds;

Expenses related to any notices which, in accordance with the provisions
this Progpectus, must be given to the holders of Bonds in circulation;

Expenses regarding the account registry of the Bonds for its representati
through book entry, its admission to trade in AIAF and its maintenance

Manager's fee that substitutes the current Manager, if that is the case;

In general, any other expenses borne by the Manager, and arising out of
work involving representation and management of the Fund.

The following are deemed extraordinary expenses.

If that is the case, those expenses arising from the presentation
formalization of amendment to the Deed of Incorporation and !
agreements, as well as for the celebration of additional agreements.
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The necessary expenses in order to carry out the execution of the underlyi
Loans to the Assets.

The corresponding reserve in order to pay the final expenses of terminati
and liquidation of administrative, fisca or advertisement nature;

In general, any other associated extraordinary expenses that were charged
the Fund or by the Manager in representation and on its behalf.

Exceptional rules of priority of paymentsfor the account of the Fund:

If the substitution of Santander as Administrator of the Loans should take place
favour of another entity not forming part of Santander’s consolidated group, a f
shall accrue in favour of the third party, new administrator, which shall go frc
holding 19" place to T* place in the Order of Priority of Payments established un
section 3.4.6.(b), supra.

The payment of interest on the Series B Bonds shall be hostponed with respect
the Accrued Redemption Amount, occupying the ninth (9') position in the Order
Priority of Payments, when on the Payment Date preceding the relevant Paym:
Date the accumulated Outstanding Balance of the Failed Loans without taking ir
account the recovered amount, from the incorporation of the Fund, were higher
the seven point eighty five (7.85%) of the Outstanding Balanceof the Assets at 1
Date of Incorporation and provided that the total redemption of the Series A1, ¢
and A3 Bonds did not take place and that it was not to happen at the releve
Payment Date.

The payment of interest on the Series C Bonds shall be postponed with respect
the withholding of the Accrued Redemption Amount, occupying the tenth (1(
position in the Order of Priority of Payments, when on the Payment Date precedi
the relevant Payment Date the accumulated Outstanding Balance of the Fail¢
Loans without taking into account the recovered amount, from the incorporation
the Fund, were higher to the six point five (6.50%) of the Outstanding Balance
the Assets at the Date of Incorporation and provided that the total redemption of
Series A1, A2, A3 and B Bonds did not take place and that it was not to happen
the relevant Payment Date.

The payment of interest on the Series D Bonds shall be postponed with respect
the withholding of the Accrued Redemption Amount, occupying the eeventh (11
position in the Order of Priority of Payments, when on the Payment Date precedi
the relevant Payment Date the accumulated Outstanding Balance of the Fail¢
Loans without taking into account the recovered amount, from the incorporation
the Fund, were higher to the five point sx (5.60%) of the Outstanding Balance
the Assets at the Date of Incorporation and provided that the total redemption of
Series Al, A2, A3, B and C Bonds did not take place and that it was not to happ
at the relevant Payment Date.

The payment of interest on the Series E Bonds shall be postponed with respect to
withholding of the Accrued Redemption Amount, occupying the twelfth (12
position in the Order of Priority of Payments, when on the Payment Date precedi
the relevant Payment Date the accumulated Outstanding Baance of the Faili
Loans without taking into account the recovered amount, from the incorporation
the Fund, were higher to the four point seven (4.70%) of the Outstanding Balance
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(@)

the Assets at the Date of Incorporation and provided that the total redemption of
Series A1, A2, A3, B, C and D Bonds did not take place and that it was not
happen at the relevant Payment Date.

In the event that at a Payment Date, the Fund could not face the total or part
payment of the accrued interests of the Bonds of any of the Series, according tot
Order of Priority of Payments established in section 3.4.6.b) supra, the amountst
the bondholders had not received will be accumulated in the following Paym
Dateinwhich, according to the mentioned Order of Priority of Payments, the Fu
has Available Funds sufficient for that, and in order of maturity in case that it w
not possible to pay all of them for insufficient Available Funds. The amounts|
paid of due interests will not accrue additional interests or defaulting interests a
will not be accumulated to the Principal Balance Pending of the Bonds.

Order of Priority of Paymentsfor Liquidation:

The Manager will proceed to the liquidation of the Fund, when its|iquidationtak
place at the Legal Maturity Date or at the Payment Date in which takes placet
Early Liquidation of the Fund, according to section 4.4.3.(3) of the Registrati
Document, through the application of the Available Funds for Liquidationint
following Order of Priority of Paymentsfor Liquidation:

1 Payment to the Manager for ordinary and extraordinary expenses of t
Fund and the periodic management fee, and for cases of substitution
Santander as Administrator for a new entity that is not part to tl
consolidated group of Santander, of a management fee, and in the event
substitution of Santander as Paying Agent by a new entity that is not part
the consolidated group of Santander, of a payment agency fee.

2, Payment to Santander of the Swap net amount according to that establish
in section 3.4.7. of this Additional Building Block, and only in the event
termination of the Swap for non compliance of the Fund(Event of Defa
as defined by the Swap Agreement) or for it beingthe only party affect
by a case of early termination (Termination Event, as defined by the Sa
Agreement), payment of the amountsto be satisfied by the Fund, if thal
the case, that corresponds the liquidation payment.

. Payment of the interests accrued for Series A1, A2 and A3 Bonds.

L, Redemption of principa of Series A1, A2 and A3 Bonds.

5. Payment of the interests accrued s for Series B Bonds.

6°. Redemption of principa of Series B Bonds.

3

Payment of the interests accrued for Series C Bonds.

)

Redemption of principal of Series C Bonds.

x. Payment of the interests accrued for Series D Bonds.

10°.  Redemption of principal of Series D Bonds

11°  Payment of theinterests accrued for Series E Bonds.

12°.  Redemption of principal of Seiies E Bonds.

13°.  Payment of the Ordinary Part of the interests accrued for Series F Bon
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14°.  Redemption of principal of Series F Bonds.

15°.  Payment of the amount due for the Swap termination, exception made
cases established in point 2 above of the current Order of Priority
Payments for Liquidation.

16°.  Payment for interests accrued of the Subordinated L oan.
17°.  Redemption of principal of the Subordinated L oan.
18°.  Payment to Santander of the management fee.

19°.  Payment of the Extraordinary Part of the interests accrued for Series
Bonds (being a variable amount equal to the excess of liquidity aft
satisfying the concepts that hold a preceding position in this Order
Priority of Payments for Liquidation).

The following will be Available Funds for Liquidation:
a) The Available Funds; and

b) The amountsthat the Fund obtainsfor the sale of theremaining Assetsa
any other assets, if that is the case, for cases of Early Liquidation of t
Fund according to the requirements established in section 4.4.3.(3) of t
Registration Document.

3.4.7 Details of other agreements on which interest and principal payments to tl
bondholder s depend.

The Manager shal enter into, acting for and on behaf of the Fund, with Santander
Interests Swap agreement, as per standard form ISDA 1992 the most relevant terms
which are described below.

The entering into of the Interests Swap Agreement responds to the need of mitigating t
interest rate risk which takes place at the Fund due to the fact of having the Assets subject
fixed interest rates and variable interest rates with different reference indexes and differ
review periods and settlement periods for variable interest established for each one of 1
Bond Seriesissued against the Fund.

By means of the Interests Swap, the Fund will make payments to Santander, calculated
the interest rate of the Assets and, as counterpart, Santander shall make payments to t
Fund, calculated on the average weighted Nomind Interest Rate of the Bond Series, dll
which as described below:

Party A: The Fund, as represented by the Manager.
Party B: Santander or the counterpart, in case of substitution.
Settlement Dates.

The Settlement Dates shall coincide with the Bond Payment Dates, i.e. 16 January, April
July 16 and October 16, of each year or, if any of these dates is not a Business Day, t
immediately following Business Day. Thefirgt Settlement Date shall be July 16, 2007.

Settlement Periods.

The Settlement Periods for Party A and for Party B are exactly the same, establishing
such the days actualy transpiring between two consecutive Determination Dates, includi
the first and excluding the last. By way of exception, the first Settlement Period for ea
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party shall have a duration equivaent to the days actually transpiring between May 30, 2(
(inclusive), and the Determination Date immediately preceding the first Payment Date, tl
will beon July 16, 2007 (nor-inclusive).

Amountsto be paid by Party A.

This will be, a each Settlement Date, the result of applying the Party A Interest Rateto 1
Notional of the Swap for Party A, adjusted to the number of days of the immediat
previous Settlement Period (i.e. the same or equivaent to: number of days/ 360).

Party A Interest Rate.

This will be, ; each Settlement Date, the annual interest rate which results from dividing
the sum of the interests received on the Assets and deposited to the Fund during t
immediately previous Settlement Period, by (ii) the Notiona of the Swap for Party A, all
which multiplied by the result of dividing 360 between the number of days of -
immediately previous Settlement Period .

Notional of Swap for Party A.

This will be at each Settlement Date, the Notional Balance of the Assets defined as the da
average during the immediately previous Settlement Period of the Outstanding Balance
the Assets which are not subject to lateness in the payments of amounts due by more th
ninety (90) days.

Amountsto be paid by Party B.

This will be at each Settlement Date, the result of adding up (i) the amount resulting frc
applying the Party B Interest Rate to the Notiona of the Swap for Party B, adjusted to 1
number of days elapsing from the prior Payment Date (i.e. the same or equivalent t
number of days/ 360) and (ii) the amount at the Settlement Date corresponding to the 1
accrued infavour of the administrator of the Loans, only in the case of substitution
Santander as Manager of the Loans.

Party B Interest Rate.

This will be, at each Settlement Date, the annual interest rate which results from addil
together (i) the Reference Interest Rate of the Bonds determined for the Interest Accrt
Period that ends in the Settlement Date, plus (ii) the average margin on the Bonds
Series Al, A2, A3, B, C, D, and E (understood as the result of adding up the Princif
Balance Pending Payment of each Bond Series multiplied by the marging of that Bo
Series and dl that divided by the Principa Baance Pending Payment of Bond Series /
A2, A3, B, C, D and E) plus (ii) a zero point seventy five percent. (0.65%).

Notional of Swap for Party B.

It will be at each Settlement Date the higher of : (i) the Notional Swap for Party A, and |
the Notional Adjusted to the Yield of the Assets.

TheNotional Adjusted tothe Yield of the Assets at each Settlement Date will be the low
of:

@ The sum of the ordinary interests perceived from the Assets and paid into the Fu
during theimmediately previousSettlement Period, divided upon the Interest Ri
for Party B, multiplied by theresult of dividing 360 between the number of days
the Settlement Period.
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(i) The Outstanding Balance of the Assets at the Settlement Date immediate
preceding or, if that is the case, the Outstanding Balance of the Loans at t
Incorporation Date of the Fund.

The possible notionals for Party B mentioned in the previous paragraph are
follows;

a)

Notional of the Swap for Party A. This notional is equal to the Notior
Balance of the Assets defined as the daily average, during the immediat:
previous Settlement Period, of the Outstanding Balance of the Assets tl
have no arrears in the payments of amounts due for more than ninety (¢
days.

Interests perceived from the Assets and paid into the Fund during t
immediately previous Settlement Period, divided upon the Interest Rate |
Party B all that multiplied by the result of dividing 360 by the number of de
of the Settlement Period.

The Outstanding Balance of the Assets at the Date of Settlement immediate
preceding, or if that is the case, for the first liquidation of the Swap, t
Outstanding Balance of the Assets at the Date of Incorporation of the Ful

Eventual Scenarios:

By definition, the notional described under paragraph c) preceding is always higher to 1
notional described under paragraph a).

Scenario 1:

Scenario 2:

Scenario 3:

In the event that the notional described in paragraph b) is higher to t
notional described in paragraph c), this World mean that the risk of t
interest rate had not been materialized and at the same time that t
defauting rate of the portfolio is such that it will not affect the financ
equilibrium of the Fund. In this case, Party B will pay to the fund t
Interest Rate of Party B over notional described under paragraph c). The
of the Swap in this case is positive for Party B.

Inthe event that the value of notional described under paragraph a) and b)
higher to the notional described under paragraph c), this would mean t|
the defaulting rate of the portfolio is such that it affects the financ
equilibrium of the Fund. In this case, Party B will pay to the Fund t
interest rate for Party B over the notional described under b). The net of 1
Swap inthis casewill be equal to that described under paragraph b). The|
of the Swap will be equal to zero.

In the event that the notional described under paragraph b) waslowerto
notional describer under paragraph @), this would mean that the risk
interest has been materialized. Inthiscase, the Party B will pay the Fund1
Interest Rate for Party B over the notional described under paragraph
The net of the Swap in this case will be positive for Party A.

Since notional of the Swap isequal for Party A and Party B and theinter
rate perceived by the Fund lower to the interest rate of Party B. Party B w
pay to the Party A.
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Events of Default of the Swap:

In the event that on a Payment Date the Party A does not have sufficient Available Funds
make Payment of the entire net amount (in the event that the amount to be paid by Party
to Party B is greater than the amount to be paid by Party B and to be received by Party
to be paid by Party A to Party B, the portion of the net amount not paid shall accumula
accruing default interest at Party A Interest Rate, and shall be settled on the next Paym
Date on which the Party A has sufficient Available Funds in accordance with the Order
Priority of Payments set out in section 3.4.6.(B) of the Additiona Building Block, in suct
manner that the Swap is not terminated.

If at a Payment Date Party B did not face its obligations of payment for the total net amoi
that had to pay to Party A, the Manager will be able to terminate the Swap, and if that is!
case, Party B shall assume the payment obligation of the liquidation amount provided in 1
Swap Agreementin this the event, if the liquidation amount of the Swap corresponded
Party A, its payment will take place deferrede according to the Order of Priority

Payments provided in section 3.4.6.(b) of the Additiona Building Block.

The liquidation amount shal be calculated by the Manager, as caculation agent of t
Swap, in function of the market vaue of the Swap.

Actionsin cases of changesto the Party B ratings
(i) Moody’s criteria
Party B will assumethefollowing irrevocable covenants under the Swap Agreeme

(i)  If, at any timeduring thelife of the Bondsissue, neither Party B
any of its Guarantors has the First Level of Required Ratir
(“ Default of theFirst Level of Required Rating”), Party Bv
carry out any of the following measuresin the term of thirty (¢
Business Days after the happening of such event:

1)  Obtain a Substitute with the First Level of Required Rati
(or else that the Substitute has a Guarantor with the Fi
Level of Required Rating).

2)  Obtain a Guarantor with the First Level of Required Ratir

3)  Constitute acash or securities escrow in favour of the Fund
an entity with a non guaranteed and non subordinated sh
term debt rating equal to P-1 as per Moody’ srating scale, -
an amount that does not have anegativeimpact intherati
of the Bonds by the Rating Agencies.

(i)  If, at any timeduring thelife of the Bondsissue, neither Party B r
any of its Guarantors has a Second Level of Requied Rati
(“ Default of Second L evel of Required Rating”), Party B, acti
in a diligent manner, will try, at the shortest term possible, (.
obtain a Guarantor with the Second Level of Required Rating;
(B) obtain a Substitute with the Second Level of Required Rati
(or else that the Substitute has a Guarantor with the Second L evel
Required Rating).

Aslong as the alternatives described above are not carried out, Party B shall, in
term of thirty (30) Business Days from the happening of the Default of the Seco
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Level of Required Rating, constitue a cash or securities escrow in favour of the Fu
in an entity with arating of its non guaranteed and non subordinated short term d
equal to P-1 as per Moody’s rating scale, for an amount that has no impact in t
rating of the Bonds for the Rating Agencies.

The obligations of Party B under sections (i) and (ii) above, as well as the causes
early termination derived from them, will only be in force while the causes tl
brought the Non compliance of the First Level of Rating or theNon compliance of*
Second Level of Rating, respectively. The amount of the deposit that would he
been made by Party B under sections (i) and (ii) above will be returned to Party
when the causes that brought the Non compliance of the First Level of Rating or 1
Non compliance of the Second Level of Rating stopped, respectively.

All the expenses, costs and taxes incurred because of the compliance of tl
obligations suprawill be borne by Party B.

To the above effects, “ Guarantor” meansthat entity that gives aguarantee thal
unconditional, irrevocable and to first request with respect to the current and futt
obligations of Party B (the “ Guarantee”) and provided that (A) alaw firm give
legal opinion confirming that none of the payments carried out by that entity to Pa
A under the Guarantee is subject to deductions or withholdings for or to the accol
of tax; or (B) the Guarantee determinesthat, if that deduction or withholding exi¢
the payments carried out by that entity will beincremented in the necessary amot
so that the net payment received by Party A is equal to that amount that Party
would have received if the deduction or the withholding did not exist and,

“Substitute” means, that entity that subrogatesitself in the contractual position
Party B in the Swap Agreement or that subscribes a new interest finance exchan
agreement with Party A, in substantially equal terms to the Swap Agreement (whi
shall be confirmed by Party A, acting in adiligent manner) and provided that (A
law firm gives alegal opinion confirming that none of the payments carried out
that entity to Party A under the Guarantee is subject to deductions or withholdings
or to the account of tax; or (B) the Guarantee determines that, if that deduction
withholding exists, the payments carried out by that entity will beincrementedint
necessary amount so that the net payment received by Party A isequal to that amor
that Party A would have received if the deduction or the withholding did not exi
That entity, to all effects, will be deemed as Party B inthe Swap Agreement or int
new interest finance exchange agreement to be subscribed.

Anentity will havea* First L evel of Required Rating” (A) in the event that su
entity has arating as per Moody’ sfor its non guaranteed and non subordinated sh
termdebt, if such ratingis P-1 and the Moody’ srating for its non guaranteed andn
subordinated short term debt isequal or higher to A2, and (B) in the event that st
entity does not have a Moody’ s rating for its non guaranteed and non subordinat
short term debt, if the Moody’ s rating for its non guaranteed and non subordinat
long term debt is equal or higher to Al.

Anentity will havea“ Second L evel of Required Rating” (A) in theeventthat s
entity hasarating as per Moody’ sfor its non guaranteed and non subordinated sh
term debt, if such rating is equal or higher to P-2 and the Moody’ srating for itsn
guaranteed and non subordinated short term debtis equal or higher to A3, and (B)
the event that such entity does not have aMoody’ srating for its non guaranteed a
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(i)

(iii)

non subordinated short term debt, if the Moody’ s rating for its non guaranteed a
non subordinated long term debt is equal or higher to A3.

Sandard & Poor’s criteria:

In the event that:

(€

2

the non guaranteed and non subordinated short term debt of Party B (
whoever substitutes it) stops having a minimum rating of A-1 ( or |
equivalent) as per Standard & Poor’s; and

if that isthe case, the non guaranteed and non subordinated short term debt
Party B stops having a minimum rating of A-1 (or its equivalent) as
Standard & Poor’s,

(both, the* Required Ratings by Standard & Poor’s”) being each of the previc
events a “Initial Event of the Rating”, Party B, in a 30 days term and at its o\
expense, shall adopt one of the following measures:

(A)

®

©
(©)

assign al itsrights and obligations arising from the Swap Agreement (i) t
third entity that substitutes with the Required Ratings by St andard & Poo
or (ii) athird entity over which Standard & Poor’ s has confirmed that it wot
not be in an Initial Event of the Rating with the condition that su
assignment does not bring along any requirement of withholding or deducti
in concept or to the account of any tax; or

secure that athird entity guarantees jointly and severally the compliance
the obligations of Party B arising from the Swap Agreement, provided t|
such entity (i) has the Required Ratings by Standard & Poor’s or (i) Stand:
& Poor’ shas confirmed that sameisnot under an Initial Event of the Rati
with the condition that such guarantee does not bring along any requirem
of withholding or deduction in concept or to the account of any tax; or

carry out any other action that Standard & Poor’s confirmsto Party B
could remedy the Initial Event of the Rating of Standard & Poor’s.

whilst the measures (iii)(A), (iii)(B) and (iii)(C) are pending complian
Party B, at its own expense, within the 10 followi ng daysto the happening
the Initial Event of the Rating, shall constitute a guarantee in cash or
securitiesin favour of Party A, for acal culates amount, among other facto
in function of the Swap market, according to the criteriain force at that til
publishes by Standard & Poor’s.

Standard & Poor’s criteria (continuation):
In the event that:

@)

(0)

(©

the non guaranteed and non subordinated short term debt of Party B (or
substitute) and, if that is the case, any Guarantor of Party B, stopshavin
minimum rating of A-2 (or its equivalent) as per Standard & Poor’s,

the non guaranteed and non subordinated long term debt of Party B (or
substitute) and, if that is the case, any Guarantor of Party B, stops havin
minimum rating of BBB- (or its equivalent) as per Standard & Poor’s, or

the complete retirement of all ratings assigned to Party B by Standard
Poor’s occurs.
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(iv)

(being theabove an“ Event Following the Rating”), Party B, the soonest withint
reasonably feasible, with the maximum diligence and in any event in the term of
days from the Event Following the Rating and at its own expense, will carry out ¢
of the following options (iv)(A) or (iv)(B) for the previous events:

(A) assign dl its rights and obligations arising from the Swap Agreement to (i
third entity that substitutes it with the Required Ratings of Standard & Poo
or (ii) to athird entity over which Standard & Poor’s has confirmed that it
not under a Event Following the Rating with the conditionthat such assgnm
does not bring along any requirement of withholding or deduction in concept
to the account of any tax: or

(B) securethat athird entity guaranteesjointly and severally the compliance of t
obligations of Party B arising from the Swap Agreement, provided that s.
entity (i) has the Required Ratings by Standard & Poor’s or (ii) Standard
Poor’s has confirmed that same is not under an Event Following the Rati
with the condition that such guarantee does not bring along any requiremen
withholding or deduction in concept or to the account of any tax: or

(©  whilstthemeasures(iii)(A) and (iii)(B) are pending compliance, Party B, at
own expense, within the 10 following days to the happening of the Eve
Following the Rating, shall constitute a guarantee in cash or in securities
favour of Party A, for acalculates amount, among other factors, in function
the Swap market, according to the criteriain force at that time publishes
Standard & Poor’s.

To the effects provided in sections (i) and (iii) supra, “ Required Rating” meansv
respect to the relevant entity, a minimum rating of its non guaranteed and n
subordinated short term of A-1 by Standard & Poor’s or any other rating that
agreed upon by Standard & Poor’s at each time.

Fitch criteria:

Intheevent that, at any time during thelife of the Bond issue, adecrease of then
guaranteed and non subordinated short or long term rating of Santander under A a
F1, respectively (as per short and long term scalesrating of Fitch, respectively) int
maximum term of thirty (30) calendar days from the day that the notification of su
circumstance took place, Party B shall opt among any of the following alternativ

(A)  constitute a deposit of cash or of scurities in favour of the Fund with
entity whose non guaranteed and non subordinated short term debt as f
Fitch rating scale, as guarantee of the compliance of the contractu
obligations of Party B for a calculated amount, among other factors,
function of the market value of the Swap all of it subject to the terms a
conditions considered by the Fund, represented by the Manager and t
“Swap criterid’ of the Rating Agencies in force at that time, in which t
guidelinesof quantifying of the amount of the mentioned deposit to the eff
of maintaining the Bonds rating.

For the market value calculation actions will be taken according to Fit
criteria set in its report “Counterparty Risk in Structured Finance: Sw
Criteria”, 13 September 2004, or document or report by Fitch that co.
substitute it in the future, Party B making a proposal of a formula
estimation of the Swap market value, among the fifteen (15) daysfollowi
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v)

(vi)

theloss of A rating by Party B. If that formulawas not validated by Fitch,
the calculation of the market value an equivalent amount to the equivalent
multiplying (i) 1,00% of the Principal Balance Pending Payment of the Loe
by (ii) the average life of the Loans assuming a CAPR 0%;

B that athird entity with itsrating of on guaranteed and non subordinated sh
and long term debt of at least A and F1 (a per long and short term rati:
scales of Fitch, respectively) guarantees the compliance of its contractt
obligations;

© that athird entity with itsrating of non guaranteed and non subordinated sh
and long term debt of at least A and F1 (a per long and short term rati
scales of Fitch, respectively), assumesits contractual position, terminating 1
Swap agreement with full legal effects. The new entity would subrogate its
in substitution of Party B, if this Swap was terminated, and all of it subject
the termsand conditions deemed appropriate by the Fund, represented by 1
Manager.

Fitch criterion (continuation):

In the event that a decreasein therating of the non guaranteed and non subordinat
short term debt of Party B below F2 ( as per Fitch rating scale), the options (B) a
(C) provided for in section (iv) suprawould be the only viable in order to prever
decrease in the rating given to the Bonds by the Rating Agencies, with the carryi
out of adeposit of cash or of securities provided for in paragraph (A) of section (
supra, from the day that any of such circumstances took place up until any of t
options (B) or (C) mentioned was carried out in the maximum term of ten (1
calendar days.

Notwithstanding the above, option (A) of section (iv) suprawill be equaly via
provided that the cal culationsfor the market value aswell asthe correct and punctt
constitution of the deposit was verified weekly by an independent third party (a
expenses of such independent verification being borne by Party B).

Inthe event that Party B does not comply with its obligations established in sectic
(iv) and (v), the Manager, on behalf of the Fund, will be empowered to substitt
Party B by other entity with the features established in section (iv) (B) supra.

Any non-compliance by Party B to assign its position (according to section (i) (A))
to give guarantees of athird party (according to section (i) (B)) or non-compliance
its obligations under the Credit Guarantee Annex (according to section (i) (C)) will
an Additional Event of Early Termination, that would be deemed as taking place
the 30 days following the last Default of the First Level of Rating with Party B, w
Party B as sole Affected Party and the Swap Agreement between the Parties will
Affected Transaction.

Any rejection of Party B to constitute adeposit (according to section (i) i)3)) will
an Event of Default with respect to Party B, with Party B as sole Defaulting Par
(“ Event of Default” is a defined term in the frame agreement ISDA of the Sw
Agreement and that grants to Defaulting Party the possibility of early termination
the Swap).

In all cases of early termination, Party B will bear the payment obligation of t
liquidation amount provided for in the Swap Agreement. If theliquidation amount
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the Swap was an obligation of the Fund (Party A) and not or Party B, its payment
theFund (Party A) will be carried out according to the Order of Priority of Paymer

(vii) Inthe event that more than one rating criteria affected Party B, the measuresto
taken by Party B shall satisfy therating criteriaset forth above by Moody’ s, Stande
& Poor’s and Fitch.

All costs expenses and taxesincurred on the performance of the above obligations shall
for the account of the Party B.

The occurrence, as the case may be, of the early termination of the Swap will not in its
constituteacausefor Early Termination of the Bond issue and early liquidation of the Ful
unlessin conjunction with other events or circumstances relating to the financial position
the Fund, a substantial or permanent alteration of its financial equilibrium occurred.

T he Swap shall beterminated at law in the event that the Rating Agencies do not confir
prior to the start of the Subscription Period, asdefinitive, theratings provisionally assign
to each one of the Series.

The Manager shall employ all means within its reach which are necessary for a Sw
Agreement to exist and be in effect at all times.

Thetermination of the Swap Agreement will take place at the earlier Payment Dateamc
the following dates:

0 Legal Maturity Date, or

(i) Thedate that the Fund termination takes place, according with that provic
in section 4.4.3 of the Registration Document, in which theliquidation of
Assets has taken place and the remaining of the Fund and the distribution
al the Available Funds for Liquidation following the Order of Priority
Payments for Liquidation of the Fund.

Additional Termination Events
The early termination of the Swap will take place in the following cases:

0] Regarding Party A and Party B, when (a) afailureto pay theinterestsof the Ser|
A1, A2 and A3 Bonds occurs and (b) the Manager reports, according to tt
provided in section 4.4.3. of the Regi stration Document, thetermination of theR
according to section 4.4.3.(1)(i) of the Registration Document. To these effects bc
partieswill be Affected Parties, although to the cal culation effects of theliquidati
amount Party A will be the only affected party.

(i) When (8) more than 30 Business Days have elapsed from the last Default of t
Second Level of Required Rating was not fulfilled and (b) when at least o
Substitute that has made an irrevocabl e offer to subrogate as Party B according
that established in the Swap and/or at least one Guarantor that has a First Level
Required Rating and/or Second Level of Required Rating has made an irrevocal
offer of guaranteeing all current and future obligations of Party B. Only Party A w
be able to state the early termination of the Affected Transactions.

(“ Additional Termination Event” isadefined concept of thel SDA master agreement
the Swap Agreement that will bring the termination of the Swap Agreement if the Mana
decides so, in name and on behalf of the Fund (Party A) or Party B in cases established
paragraphs (i) and (ii) above)
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3.5

In such case of early termination, Party B will assume the obligation of payment of t
liquidation amount provided for in the Swap Agreement. If the liquidation amount of 1
Swap Agreement was obligation of the Fund (Party A) and not of Party B, its payment
the Fund (Party A) will take place according to the Order of Priority of Paymentsor, if tl
is the case, with the Order of Priority of Payments for Liquidation.

Name, address and significant business activities of the Assignor.
The Assignor of the Assets is Banco Santander Central Hispano, SA.

The principa financial activities of Santander are those characteristic of any bank,
accordance with the specific nature of such entities and as established by law. Inthisrega
the following activities should, basically, be highlighted:

Capture of funds (through demand savings passbooks, current accounts, te
savings passbooks, mutua funds, penson plans, insured retirement pla
assignment of assets, issuance of securities, unit linked and annuities, inter alia):

Financing activities, fundanentally through persona loans, mortgage loans, cre
facility accounts, discounting of effects, bank guarantees and leasing, confirmil
and factoring transactions;

Provision of services, such as credit and debit cards, merchant payment systen
collection services, debit order services, transfers, asset management, currenc
exchange, etc.

The information that follows is the financid information selected by the Santander Gro
referring to December 31, 2006 as well as the audited at December 31, 2005 and °
comparison among them.

The corresponding information to December 31, 2005 and December 31, 2007 in milli
euros has been prepared according with the International Rules of Financia Reporting unc
Regulation CE 1606/2002 and Circular 4/2004, in million euros.

The information corresponding to September 30, 2005, in million euros has been d
elaborated, to comparative effects only according to the International Rules of Financi
Reporting so that compaison between them is homogeneous.
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Total assets 833,873
Credit over clients (gross) 531,509
Clients resources in balance 576,419
Other client resources managed 167,124
Total client resources managed 743,543
Net assets 47,073
Stockholder equity (including profits not distribut 40,062
Intermediation margin 12,488
Basic margin (commercia) 20,436
Ordinary margin 22,615
Exploitation margin 11,369
Profit before taxes (ordinary)(*) 8,776
Profit before taxes (including extraordinary ) 9,150
Profit attributed to the group (ordinary)(*) 6,582
Profit attributed to the group 7,596
(*): Not includi ni net of increases of value and extraordi nﬁ cleansiny
Quotation 14.14
Market value (million euro) 88,436
Attributed profit (ordinary) by share 1.0534
Diluted attributed profit (ordinary) by share 1.0477
Book value 6.41
PER (Price/profit attributed by share annualized; times) 13.42
P/VC (Price/book value; times) 2.21
Exploitation margin/ATM 1.40
ROE (ordinary) (Attributed Profit / Average stockholdersequity) — 18.54
ROA (Net Profit/ Average total assets) 0.88
RORWA (Net profit/ Average assets ponderated by risk) 16
Efficiency ratio 43.45
Efficiency ratio with redemptions 4853
Defaulting Rate 0.78
Cover Rate 187.23
Total 12.49
Core capital 5.91
TIER| 7.42
Number of shares (million) 6,254
Number of shareholders (mil lion) 2,310,846
Number of employees 129,749
Continental Europe 44,216
United Kingdom (Abbey) 17,146
Latin America 66,889
Financial management and partipations 1,498
Number of offices 10,852
Continental Europe 5772
United Kingdom (Abbey)) 712
| Latin America 4,368
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3.6

3.7
3.7.1

Santander’s network of offices has 10,852 offices distributed &l over the world, 2,800
them located in Spain and the remaining, principaly in three different geographica are:
Continental Europe, United Kingdom and Latinamerica.

Return on and/or repayment of the securitieslinked to other swhich arenot assets
theissuer.

Not applicable.
Administrator and responsibilities of the Manager asadministrator.
Administrator.

Santander, whose name, address and significant activities are detailed under section 3,
supra, Assignor of the Assets, in accordance with the provisions of article 2.2 of Roy
Decree 926/1998, is obliged to exercise custody and administration of the Assets, t
relations between Santander and the Fund being regulated by this Prospectus.

Santander shall accept the mandate received from the Manager and, by virtue of su
mandate, agrees as follows:

0] To exercise administration and management of the Assets acquired by the Fund
the terms of the scheme and ordinary procedures of administration and managem:
established in this Prospectus;

(i) To continue administering the Assets, dedicating the same time and attention a
the same level of expertise, care and diligence in the administration thereof as tl
which it would devote and exercise for the administration of its own loans and,
any case, it shall exercise an adequate level of expertise, care and diligence
providing the services contemplated in this Additiona Building Block;

(iii) That the procedures it applies and will apply for administration and management
the Assets are and will continue to be in accordance with the laws and legal rules
force which are applicable;

(iv)  To abide by the instructions given to it by the Manager, with due loyalty;

v) To indemnify the Fund for damages which may derive from the breach of t
obligations assumed.

A succinct and summarized description of the scheme and of the ordinary procedures
administration and custody of the Assetsis contained in the following sections.

(1) Term of Duration.

The services shall be rendered by Santander until, once al of the Assets have be
redeemed, al of the obligations assumed by Santander in relation to said Ass
have been cancdlled, without prejudice to the possible early revocation of
mandate.

Both in case of breach by the Administrator of the obligations established in tt
Additional Building Block, & well as in the case of a decline in its credit rati
dissolution, liquidation, insolvency proceedings (“concurso de acreedores )
intervention by the Bank of Spain s0 as to entall an impairment or risk for t
financia structure of the Fund or for the rights and interest of the bondholders, 1
Manager may, if legally possible, carry out one of the following actions:
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)

©)

(4)

0] Subdtitute the Administration or formally request him to subcontre
delegate or be secured in the performance of said obligations by anott
entity which, in the judgement of the Manager, has the adequate lega a
technical capacity, and provided that an adverse impact on the rating of 1
Bonds does not take place.

(i) If the above action is not possible, the Manager shall directly assume t
rendering of the services.

The Manager shdl bear in mind the proposas which the Administrator formula
to it both on the subcontracting, delegation or appointment of the substitute in t
performance of its obligations, as well as on the entity which could guarantee it
the execution and enforcement thereof.

The Adminidtrator, in turn, may voluntarily resign from carrying the administrati
and management of the Assets, if possible, in accordance with current law in for
from time to time and provided that (i) it is authorized by the Manager, (ii) t
Manager has appointed a new Administrator, (iii) the Administrator has indemnifi
the Fund for damages caused thereto by the resignation and substitution, in additi
to the fact that any additional cost shdl be its responshbility, not collecting

therefore, from the Fund, and (iv) no adverse impact on the rating of the Bon
takes place.

Liability of Santander asto custody and administration.

Santander agrees to act in the custody and administration of the Assets with all ¢
diligence, and shdl be liable to the Fund, through its Manager, for any dama
which may arise from its negligence.

Santander shall indemnify the Fund, through its Manager, for any damage, loss
expense incurred as a consequence of the breach of its obligations relating
custody and/or administration of the Assets.

Liability of Santander in collection management.

Santander agrees to act in the management of collections on the Loans, with all ¢
diligence, and shal be liable to the Fund, through its Manager, for any dama
which may derive from its negligence.

Santander does not howsoever assume any liability in directly or indirec
guaranteeing the successful conclusion of the transaction, nor will it gr
guarantees or bank guarantees, or subject itself to repurchase agreements in resp
of the Assets with the exception of those which do not conform to
representations of the Assignor contained under section 2.2.8 of this Additior
Building Block.

Custody of contracts, deeds, documents and files.

The Administrator shall maintain al contracts, copies of deeds, documents a
database records related to the Assets and the damage insurance policies, asthe ci
may be, under safe custody and shadl not abandon the possession, custody or cont
thereof without the prior written consent of the Manager to such effect, unless
document is requested thereof in order to start proceedings for enforcement of

Asset.
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®)

(6)

(7

The Administrator shall reasonably provide access, at dl times, to said contrac
deeds, documents and records, to the Manager or to the Fund's auditor, di
authorized by the latter. Furthermore, if so requested the Manager shall furnis
within five (5) Business Days following the said request, free of charge, a copy
photocopy of any of the said contracts, deeds and documents. The Administrai
shall proceed in the same manner for cases of requests for information from t
Fund's auditor.

The Administrator in any case waives the privileges granted to it by law in
capacity as collection manager of the Fund and custodian of the Loan agreemer
and, in particular, those provided by articles 1730 and 1780 of the Spanish Ciy
Code (relating to retention under pledge of property on deposit) and 276 of t
Spanish Commercial Code (similar guarantee to retention under pledge of propel
on deposit).

Collection management .

Santander, as collection manager, shall receive for the account of the Fund su
amounts as are paid by the Debtors arising out of the Assets, both for principa
interest, as well as any other concept including the insurance contracts assigned
the Fund, and shal proceed to deposit into the Cash Account the amounts whi:
pertain to the Fund, immediately and, in any case, within a deadline not to exce
forty eight (48) hours.

Santander shall dso pay into the Cash Account and in the mentioned term t
perceived amounts, if that is the case, from the Debtors for the early redemption
the Assets.

Nothwithstanding the above, in the event of a descent of the rating of the n
guaranteed and non subordinated short term debt of the Administrator below F2
per the Fitch rating scales, or that the credit quality of the Administrator could gi
way to a descent of the ratings granted by the Rating Agencies of each of the Bo
Series, the Manager, through a written notice addressed to the Administrator, w
give ingtructions so that these amounts are paid in previoudy in the Cash Accou
that can even be a the immediately following day to the day in which they we
received by the Administrator. Furthermore, in the event of a descent of the the n
guaranteed and non subordinated short term debt of the Administrator below F2
per Fitch rating scale, the Administrator shall constitute a cash escrow in favour
the Fund for a net amount that is in line with the Fitch criteria described in its rep
“Commingling Risk in Structured Finance Transactions. Servicer and Account Ba
Criterid’ of june 9, 2004.

Setting of interest rate.

In the Loans subject to a variable interest rate, the Administrator shal contin
setting said interest rates in accordance with the provisions of the relevant Loar
formulating any communications and notices which are established for such purpc
in the respective contracts.

Advance of funds.

Santander shall in no case advance any amount it has not first received from t
Debtors as principa or instalment pending maturity, interest or finance charg
prepayment, etc., as deriving from the Assets.
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(8)

9)

(10)

(11)

Insurance Policies.

Santander shall use reasonable efforts to maintain in full force and effect tl
insurance policies subscribed, as the case may be, in relation to each one of t
Loans, Santander being liable to the Fund for aly damages caused thereto, in t
event that the insurance policies are not kept in full force and effect. TI
Administrator is obliged to advance payment of any premiums which have not be
paid by the Debtors, provided thet it has knowledge of such circumstance, withc
prejudice to its right to obtain reimbursement from the Fund of the amounts so paic

Santander, as Administrator, in the case of a claim, shal coordinate the actions 1
collection of the indemnities on the insurance policies, as the case may be,
accordance with the terms and conditions of the Mortgage Loans and of the abou
mentioned insurance policies.

Reporting.

The Administrator shall report periodicaly to the Manager on the degree
compliance by the Debtors with the obligations deriving from the Assets, t
compliance by the Administrator with its obligation to deposit the amounts receiv
as deriving from the Assets, and the actions carried out in case of default and sde
action of the immovable goods, and of the existence of any hidden defects in t
Assets.

The Administrator shall prepare and submit to the Manager such additio
information as, in relation to the Loans or the rights deriving therefrom, may
reasonably requested by the Manager.

Subrogation of the Debtor of the Assets.

The Administrator shall be authorized to alow subdtitutions in the position
Debtor in the Loan agreements, exclusively in cases in which the characteristics
the new Debtor are similar to those of the former one, and they meet the criteria’
granting loans, as described under section 2.2.7 of this Additiona Building Bloc
and provided that the expenses deriving from this modification are paid in full |
the Debtors. The Manager may totally restrict this power of the Administrator wk
such substitutions could aversely affect the ratings awarded to the Bonds by t
Rating Agencies.

In any case, any subrogation made in accordance with the provisions of the abc
paragraph shall be immediately reported by the Administrator to the Manager.

In relation to the Mortgage Loans, the Debtor may request to the Administral
subrogation in the Mortgage Loans in accordance with the provisions of Le
2/1994. The subrogation of a new creditor in the Mortgage Loan and tl
consequent payment of the amount owed shall cause the prepayment of tl
Mortgage Loan and of the rlevant MTC.

Powers and actionsin relation to L oan re-negotiation processes.

The Manager enables the Administrator on a genera basis to carry out
negotiations, with @ without prior consent, in the terms and conditions describ
below.

The Administrator may not voluntarily cancel the guarantees that of the Assetsfo
cause other than payment of the Asset, waive or settle in respect of the latte
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apandon a claim on the Assets in whole or in part or extend them, nor in gene
carry out any act which diminishes the ranking, legal effectiveness or econon
value of the guarantees or of the Assets, without prejudice to proceeding to servi
other requests from the Debtors with the same diligence and procedure as if dedli
with other loans.

In no case may the Administrator start by its own initiative, without a request frc
the Debtors, interest rate re-negotiations which may yield a decrease in the inter
rate applicable to an Asset.

The Manager authorizes the Administrator to proceed with re-negotiation of t
interest rate applicable to the Loans, as requested by the Obligors, pursuant to t
following requisites:

a) Administrator will renegotiate the interest rates of the Loans to a, what
deemed, market — rate and that is not different from the interest rate tt
Administrator applies to the renegotiation of credits and loans conceded
him. To this regard, it will be deemed as market interest rate such offered
the credit entities in the Spanish market to loans or credits of amount a
conditions materialy similar to that of the Loan.

b) In no event the renegotiation of the applicable interest rate will have a
result the change to a variable interest rate o index different to thc
interest rates or indexes used by Administrator in credits and loans concec
by him. However, a renegotiation will be possible that has as a result t
change from avariable interest rate to a fixed one or the change from afix
interest rate to a variable taking into account in this last case, the restricti
provided for in section c) following.

Also, the renegotiation faculty recognized to Administrator in this section has t
following redtrictions:

a) In no case may the Loan amount be increased.
b) The frequency of Loan payments of the instalments may not be modified.
c) The spread over EURIBOR below two per cent (2%).

d) The extension of the maturity term of a specific Loan may be carried ¢
provided that the following requisites are met:

- Theamount of the sum of capital or principal assigned tothe Fu
of the Loans over which the prolongation of the termination peri
occurs shall not be more than 10% of the Outstanding Balance
the Loans at the Date of Incorporation of the Fund.

- That, in any event, the period between the instalments
redemption of the principal of the Loan is kept or reduced a
maintaining the same system of redemption.

- That at the new date of final termination or last redemption of t
Loan is, to the maximum, the date of termination of the long
Loan.
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(12

(13)

In any case, after any re-negotiation takes place in accordance with the provisions
this section, the Administrator shall proceed to immediately notify the Manager
the conditions resulting from each re-negotiation.

The Manager, on behalf of the Fund, may at in exceptiona circumnstances |leave
suspense or modify the authorization and the requisites for re-negotiation on the ¢
of the Administrator, as reflected under this section.

In the event that the Administration does not comply with that provided for in tt
section regarding renegotiation of each of the Loans, the procedure of substituti
established in section 2.2.9 of the Additional Building Block will be applicable
the corresponding Loan (without prejudice to the liability arisng for -
Administrator as to that circumnstance).

Fee for provision of services.

A fixed fee shall accrue in favour of Santanderfor its tasks involving administrati
of the Assets, of SIX THOUSAND EUROS (€6,000) per quarter, V.A.T. includ:
on each Payment Date. If Santanderis replaced asto its administrative tasks of s
Assats by another entity not forming part of Santander’s consolidated group, t
substitute entity shall be entitled to receive an administration fee which shal h
the first (151) placein the Order of Priority of Payments contemplated under secti
34.6.(b) of this Additiona Building Block or, if that is the case, the place in -
Order of Priority of Payments for Liquidation set forth in section 3.4.6.(d) supra.

If the Fund, through its Manager, does not pay on a Payment Date the entire f
because it lacks sufficient liquidity in the Cash Account, and if that is the case,
the Excess Funds Account, in accordance with the Order of Priority of Payme
contemplated under section 3.4.6.(b), any amounts not paid shal accumul
without pendty to the fee which must be paid on the next Payment Date, wi
payment thereof proceeding at that time.

On the other land, Santander, on each Payment Date, shall be entitled to t
reimbursement of al exceptiona expenses incurred, subject to justification there
to the Manager, in relation to the administration of the Assets. Said expenses sh
include, inter alia, those caused by enforcement of the guarantees that, if that is:
case, the sale of real state and, as the case may be, the sale of properties and shall
paid provided that the Fund has sufficient liquidity in the Cash Account and, if tl
is the case, the Excess Funds Account, in accordance with the provisions of secti
3.4.6.(b) of this Additiona Building Block in respect of the Order of Priority
Payments.

Notifications.

The Manager and the Assignor have agreed not to notify the assignment to t
relevant Debtors. To this effect, the notification is no requirement to the val
assignment of the Loansnor to the issuance of the MTC.

However, the Assignor will give the most flexible faculties necessary by Law tot
Manager so that it can, on behalf of the Fund, notify the assignment to the Debtc
in the moment it deems more appropriate.

However, in case of bankruptcy proceedings or signs of it, Bank of Spain
intervention, liquidation or substitution of the Administrator or becauseitisdeem
reasonably justified by the Manager, the Manager can require the Administrator

-126-



"This Prospectus is a non-official and non-bindingtrandationinto English of theoriginal "Folleto Informativo" drafte
Spanish language and registered with the "Comisién Nacional del Mercado de Valores" (the Spanish Securit
Market Commission, "CNMV") onMay 24, 2007. The "Folleto Informativo" drafted in Spanish languageisthe
official document".

that it notifiesthe Debtors (and, if applicable, the third guarantorsand therelev
insurance companies) the transmission to the Fund of the L oans which payment
pending, aswell asthat the paymentsderived from them will only have dischargi
effect if paid in the Cash Account opened in the name of the Fund. However, int
case that the Administrator did not notify to the Debtors within the three (
Business Days followi ng the reception of the requirement, aswell asfor the case
bankruptcy of the Administrator, it will be the Manager directly the one to not
the Debtors (and, if applicable, the third guarantors and the relevant incuran
companies). The Manager will give such notice in the shortest term possible.

The Assignor will assume the costs of notification to the Debtors even
notifications are carried out by the Manager.

3.7.2 Manager

The administration and legd representation of the Fund is vested in the Manager, whc
name, address and significant business activities are detailed under section 6 of tl
Regigtration Document in the terms provided by Roya Decree 926/1998, and ol
applicable regulations.

The Manager, as manager of third-party businesses, is aso responsible for the representati
and defence of the interests of the bondholders and of the remaining ordinary creditors
the Fund. Consequently, the Manager shall at al times watch over the interests of t
bondholders, conditioning its actions to the defence thereof and adhering to the proviso
established by regulation for such purpose.

The actions which the Manager shall perform in order to comply with its duties

administration and legal representation of the Fund are, purely as a matter of illustration &
without prgudice to other actions contemplated under this Additional Building Block,

follows:

(0] open in the name of the Fund the Cash Account, initialy with Santander, as long
Santander’s short-term debt rating does not descend from F-1, P-1 or A-1 (asper 1
scales of Fitch, Moody's and Standard & Poor’s, respectively). Likewise, it v
open the Excess Funds Account in an entity different to Santander when tl
circumstances described in section 3.4.4. of the current Additiond Building Blc
happen.

(i) Exercise the rights inherent to the holding of the Assets of the Fund and, in gener
carry out al acts of administration and disposal as are necessary for the prog
performance of the administration and legal representation of the Fund;

(iii) Carry the financid servicing of the Assets with diligence and rigor, withe
prejudice to the duties of management assumed by the Assignor in its capacity
Adminigtrator in accordance with the provisions of section 3.7.1, Supra;

(iv)  Veify that the amount of income effectively recelved by the Fund corresponds
the amounts to be received by the Fund in accordance with the conditions of ea
Asset and the conditions of the various contracts;

v) Vadidate and control the information it receives from the Administrator regardil
the Loans, both as regards collections of ordinary payments, prepayments
principal, payments received for unpaid payments and status and control
payments in default;

-127-



"This Prospectus is a non-official and non-bindingtrandationinto English of theoriginal "Folleto Informativo" drafte
Spanish language and registered with the "Comisién Nacional del Mercado de Valores" (the Spanish Securit
Market Commission, "CNMV") onMay 24, 2007. The "Folleto Informativo" drafted in Spanish languageisthe
official document".

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xii)

Calculate the available funds and movements of funds that it shall have to me
once the application thereof has been carried out in accordance with the releve
order of priority of payments, ordering transfers of funds between the various as
and liability accounts and the applicable payment ingtructions, including tho
assigned to meet the financia servicing on the Bonds;

Calculate and settle the amounts which, for interest and fees, must be received a
paid by the various asset and liability financid accounts, as well as the fees to
paid for the various financial services arranged and the amounts which, f
repayment of principa and interest, pertain to each one of the Bond Series;

In the event that the ratings on Santander’s debt assigned by the Rating Agencies
any time during the life of the Bonds, fal below the ratings established in t
Reinvestment Guaranteed Interest Rate Agreement, Swap and Issue’s Underwriti
and Placement Agreement, inwhat refers to the condition of Santander as Payi
Agent, carry out the actions regarding these agreements described under secti
34.4 and 3.4.7. of this Additiond Building Block and section 5.2.8) of 1
Securities Note;

Comply with its cdculaion obligations contemplated in this Additional Buildi
Block and the Subordinated Loan Agreement, Guaranteed Interest R
Reinvestment Agreement, and Swap Agreement which are described under sectic
34.3,3.4.4 and 3.4.7 of this Additional Building Block;

Monitor the actions of the Administrator for recovery of paymentsin default, givi
ingtructions, when applicable, in order to bring an enforcement proceeding and
that is the case, the stance to take in the auction sde of red state Exerciset
relevant actions when circumstances occur that require so;

Carry the accounting of the Fund with due separation from the accounting of t
Manager, perform a rendering of accounts and comply with the tax or other leg
obligations which are the Fund' s responsibility;

Furnish the holders of the Bonds isaued against the Fund, the CNMV and the Réti
Agencies, such information and notices established by current law in force ar
especialy, those contemplated in this Prospectus;

In order to dlow the Fund's operations in the terms contemplated in the Prospect
and by current regulations in force from time to time, extend or modify the contra
it has executed on behalf of the Fund, substitute each one of the providers
services to the Fund by virtue thereof and, including, if necessary, enter ii
additional contracts, al of which subject to current law in force from time to tin
prior authorization, if necessary, from the CNMV or competent administrative boc
and notification thereof to the Rating Agencies, and provided that such actions |
not yield a decrease in the rating on the Bonds and do not impair the interests of 1
bondholders. Any amendment to the Deed of Incorporation shall first be reported
the CNMV in order to obtain the pertinent authorization, and to the Rati
Agencies.

To this effects, the Manager will provide to the Rating Agencies (sending t
relevant information to the email addr
london.cdosurveillance@derivativefitch.com to Ftch), withing the month followi
to each Payment Date, information on the status of the Fund and the Assets, with 1
content and the form that is agreed upon the Manager and the Rating Agencies,
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order to give more transparency to the functioning of the Fund. It will also prov
such information when it is so requested in a reasonable manner and, in any eve
when a change in the conditions of the Fund, in the agreements carried out throu
the Manager and in the interested parties takes place;

(xiv)  Appoint and replace, as the case may be, the auditor that performs the audit on 1
Fund' s annual financid statements;

(xv)  Prepare and submit to the CNMV and the competent bodies, all documents a
information which must be submitted as established by current regulations in for
the Deed of Incorporation and this Prospectus, or requested thereof, as well
prepare and submit to the Rating Agencies any information they reasonably requ
thereof;

(xvi)  Adopt the appropriate decisions in relation to the liquidation of the Fund, includi
the decision for early termination of the Bond issue and liquidation of the Fund,
accordance with the provisions of this Prospectus;

(xvii)  Not carry out actions which could deteriorate the rating on the Bonds and proct
the adoption of those measures which are reasonably in its reach in order that t
rating on the Bonds is not adversely affected at any time;

(xviii) Manage the Fund in such a manner that the net asset value thereof is always zero

The Manager shall perform its activity with the diligence required thereof in accordar
with Roya Decree 926/1998, representing the Fund and defending the interests of t
bondholders and of the remaining creditors of the Fund as if dedling with its own interes
caring for the levels of diligence, reporting and defence of the interests of the former a
avoiding sSituations which entail conflicts of interest, giving priority to the interests of t
bondholders and to those of the remaining creditors of the Fund as opposed to those whi
areits own. The Manager shall be liable to the bondholders and remaining creditors of 1
Fund for al damages caused thereto by the breach of its obligations. Furthermore, it sh
be liable as regards sanctions applicable thereto pursuant to the provisions of Law 19/1992

The Manager has the necessary means, including adequate information systems, to carry «
the duties of administration of the Fund attributed thereto by Royal Decree 926/1998.

The Manager has established a set of Interna Rules of Conduct in gpplication of t
provisons of Chapter Il of Roya Decree 629/1993, of May 3, on rules of action in t
securities markets and obligatory records, which has been reported to the CNMV.

The Manager may act as Manager of the Fund, as well as of any other scuritization ful
without the simultaneous management thereof constituting in any form whatsoever
violation of its obligations of diligence as Manager of the Fund or other securitization funds

N
The Manager shall be substituted n the administration and representation of the Fund
accordance with the provisions to be established by regulation for such purpose. Thus,

accordance with the provisions of articles 18 and 19 of Royad Decree 926/1998, tI
subgtitution of the Manager shall be carried out through the following procedure:

0] The Manager may resign from its duties when it deems pertinent and voluntari
request its subgtitution, by letter addressed to the CNMV reflecting the appointmi
of the substitute manager. Included with such letter shal be that of the ne
manager, duly authorized and registered as such in the specid registries of t
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(in)

(i)

(iv)

The Manager shdll have aright:

0]

(ii)

eme of remuneration in favour o ne Mianager 10

CNMV, in which the latter declares it is willing to accept such duties and
interested in the pertinent authorization. The resignation of the Manager a
appointment of a new company as manager of the Fund shal be approved by t
CNMV. In no case may the Manager waive the exercise of its duties until all of 1
requisites and formalities for its substitution to be able to fully assume its duties,
relation to the Fund have been fulfilled. Nor may the Manager waive its duties
due to the aforesaid substitution the rating awarded to any of the Bond Seriesissu
against the Fund should decrease. All expenses generated as a consequence of st
substitution shall be paid by the Manager itself, and may not be attributed, in a
case, to the Fund.

In the event of the occurrence in the Manager of any of the causes for dissoluti
contemplated under number 1 of article 260 of the Spanish Corporations Law (“L
de Sociedades Anonimas'), the substitution of the Manager shall proceed. T
occurrence of any of such causes shall be notified by the Manager to the CNMV.
this case, the Manager shal be obliged to comply with the provisions of section |
supra, prior to its dissolution.

In the event that the Manager is declared insolvent, or has its authorization revoke
a manager to replace it must be appointed. The substitution shall have to be me
effective prior to four (4) months transpiring from the date on which the eve
determining the substitution took place. If, four (4) months from when the eve
determining the substitution took place have elapsed and the Manager has r
appointed a new manager, the early liquidation of the Fund and the redemption
the Bonds shall proceed, for which the actions contemplated under section 4.4.3
the Registration Document shall proceed.

The substitution of the Manager and appointment of the new company, approved
the CNMV in accordance with the provisions of the above paragraphs, shall
reported to the Rating Agencies and shall be published, within a deadline of fifte
(15) days by lega notice in two nationaly-circulated newspapers and in the bulle
of the AIAF.

The Manager is obliged to execute the public and private documents that e
necessary in order to proceed with its substitution by another manager in accordar
with the scheme provided in the above paragraphs of this section. The subgtitt
manager shal be subrogated in the rights and obligations which, in relaion to t
Additiond Building Block, are vested in the Manager. Furthermore, the Manac
shall deliver to the new manager such documents and accounting and databe
records relating to the Fund as are in its possession.

to an structuration fee payable on the Pay-out Date on a lump-sum, one-off basis
an amount equal to NINETY THOUSAND EUROS (€ 90,000); and

on each Payment Date of the Bonds, to a periodic management fee equal to ze
point zero nineteen percent (0.019%) per annum, with a minimum of SEVEN"
THOUSAND (€70,000) a year, to accrue on the actual days of each Interest Accri
Period, payable quarterly on each Payment Date, and calculated on the sum of t
Principal Balance Pending Payment on the Bonds of dl Series, starting at the D.
of the Determination preceding the Payment Date in progress. The fee accruil
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3.8

4.2

from the Fund’'s Date of Incorporation through the first Payment Date of the Bor
shall be adjusted in proportion to the days transpiring between both dates, calculat
on the face value of the Bonds issued.

The caculation of the periodic management fee, payable on a given Payment Dz
shall be made pursuant to the following formula

A=B" 0.019 L
365" 100
Where:

A = Fee payable on a given Payment Date.

B = Sum of Balances Pending Payment on the Bonds of al Series, ont
Determination Date pertaining to that Payment Date.

d = Number of days transpiring during each Interest Accrual Period.

Nameand addressand brief description of any swap counter partiesand any provide
of other material forms of credit/liquidity enhancement or of accounts.

Santander is the counterparty of the Fund in the contracts described below. A bri
description of Santander is included under section 3.2 of this Additional Building Block.

a) Guaranteed Rate Reinvestment Agreement.

The Cash Account is initially open at Santander. Said account shall be maintainec
Santander aslong as Santander's short-term rating does not descend from F1, P-1
A-1 (as per the scales of Fitch, Moody's and Standard & Poor’s, respectively).

A description of the contract is reflected under section 3.4.4 of this Additior
Building Block.

b) Subordinated L oan Agreement.

A description of the contract is reflected under section 3.4.3.a) of this Additior
Building Block.

c) Swap Agreement.
A description of the contract is reflected under section 3.4.7 of this Additior
Building Block.

POST ISSUANCE REPORTING

Obligationsand deadlinescontemplated for thedrawing up, auditing and approval
the annual financial statements and management report.

The Manager shall present to the CNMV the Fund' s annua financia statements, togett
with the auditors' report in respect thereof, within four (4) months following the close of 1
Fund's fiscal year which shall coincide with the calendar year (i.e. prior to April 30 of ee
yesr).

Obligationsand deadlinescontemplated for theplacement at thedisposal of thepub
and forwardingtothe CNMV and the Rating Agenciesof periodicinformation ont
economic-financial status of the Fund.
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4.2.1- Ordinary periodic notifications.

The Manager, in its sk involving management and administretion of the Fund, agrees
forward to the CNMV and to the Rating Agencies, with the utmost diligence possibl
quarterly on at any other moment that is required, the information described below or a
other kind of information requested thereof, in relation to the Bonds of the seven (7) Seri
the performance of the Assets, prepayments and the Fund’s economic-financial positic
irrespective of aso making them aware of such additiona information as may be reques
thereof.

a) Within a deadline between the Rate Setting Time and the three (3) Business De
following, by the latest, following each Payment Date, it shall proceed to notify 1
bondholders of the nomina interest rates resulting for each Bond Series for t
following Interest Accrua Period.

() with advance notice of at least one (1) calendar day preceding each Payment Da
it shall proceed to notify the bondholders of the following:

i The resulting interest on the Bonds together with the redemption thereof;
ii. The Average Prepayment Rates of the Assets, as at the Determination De

iii. The residua average life of the Bonds calculated pursuant to the hypothe
of maintenance of said actual prepayment rate.

iv. The Principal Balance Pending Payment (after the redemption to be settl
on each Payment Date) on each Bond, and the percentage which su
Balance Pending Payment represents as to the totd initia face amount

each Bond.

V. Outstanding Balance of the Assets, interest accrued, both collected and 1
collected in respect thereof and amount in default on the Assets.

Vi. Report on the appropriateness and subsequent application of the Availa

Funds according to the Order of Priority of Payments contained in secti
3.4.6.(b) of this Additional Building Block.

Furthermore, and if applicable, the bondholders shall be informed of the inter
accruing on the Bonds and not paid and/or the Redemption Shortfal, due
insufficiency of Available Funds.

Notices of these sections @) and b), shall be performed as provided by section 4.
infra, and shall also be reported to Iberclear and AIAF within a maximum deadli
of two (2) Business Days prior to each Payment Date (exception made of that bel
aholiday in Madrid, passing to next Business Day).

4.2.2 Extraordinary Notices

The Fund, through its Manager, shall aso report to the bondholders and the Rati
Agencies, of any material fact which may occur in relation to the Assets, the Bonds, t
Fund, and the Manager itsdlf, which may consderably influence the trading of the Bon
and, in general, any relevant modification to the assets or liabilities of the Fund and a
amendment to the Deed of Incorporaion, and aso as to an eventua decision of Ear
Redemption of the Bonds for any of the causes provided in the Prospectus, the attestati
executed before a notary public concerning the liquidation and procedure referred to
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4.2.3

4.3

4.4

section 4.4.3 (3) of the Registration Document, shall be submitted to the CNMV in su
case.

Procedure

Notices to bondholders which, as per the above, must be given by the Fund, through
Manager, shal be given as follows:

1. Ordinary periodic notices referred to under section 4.2.1., supra, by publicati
ather in the AIAF dally bulletin, or any other which may cometo replaceitint
future or other of similar characteristics, or through publication in a wide
circulated newspaper in Spain.

2. Extraordinary notices referred to under section 4.4.2., SUpra, by publication ir
widely-circulated newspaper in Spain.

In addition, the above notices may be given by publication in other generdl
disseminated media.

These notices shall be deemed to be given on the date they are published. Any d
of the calendar, whether a Business Day or Non-Business Day, can be suitable
this purpose (for purposes of this Prospectus).

Reportingto Spanish SecuritiesM arket Commission (Comisiéon Nacional del Merca
de Valores; CNMV).

The Manager shall inform the CNMV of the information provided in the foregoing sectiol
as well as any information which, irrespective of the above, is requested thereof.

Information to be furnished by Santander to the Manager

In addition, Santander is obliged to inform the Manager, on behaf of the Fund, on
quarterly basis and, in any case, a the request thereof, of any non-payments, prepaymel
and modifications of interest rates and, punctudly, of payment demands, judicid actior
and any other circumstances which affect the Assets.

Furthermore, Santander shall furnish the Manager with al documentation the latter m
request thereof in relation to the said Loans and, especialy, the necessary documentation
start, as the case may be, judicial actions by the Manager.

Ignacio Ortega Gavar a for and on behalf of SANTANDER DE TITULIZACION, SG.F.T.,
his capacity of General Manager, her eby signs this Prospectusin Madrid, on May 24, 20(

-133-



"This Prospectus is a non-official and non-bindingtrandationinto English of theoriginal "Folleto Informativo" drafte
Spanish language and registered with the "Comisién Nacional del Mercado de Valores" (the Spanish Securit
Market Commission, "CNMV") onMay 24, 2007. The "Folleto Informativo" drafted in Spanish languageisthe
official document".

DEFINITIONS

For adequate interpretation of this Prospectus, capitalized terms shall be construed in accordar
with the definition given to each such term bel ow, unless any other meaning isexpressly attribut
thereto. Any terms not expressly defined shall be construed in their natural and obvious set
according to the general usage thereof. Furthermore, it is stated for the record that termsin t
singular shall include the plural and vice versa, whenever the context so requires.

The capitalized terms listed below shall have the following meaning:

“Assets”: Means the credit rights arising from the Loans granted by Santander and which i
subject to assignment to the Fund.

“Failed Assets’: Meansthe Assetsthat Santander findsthat it will not recover or that, at agiv
date arein default for aperiod equal or higher to twelve (12) months of delay in the payment of t
debits due.

“Non Failed Assets”: Means the Assets non qualified as Failed Assets.

“Administrator”: Means Banco Santander Central Hispano, S.A. (exception made in case
substitution in the condition of administrator of the Loans, that being the case, it will be t
substitute entity).

“Rating Agencies’: Means, collectively, Fitch, Moody’s and Standard & Poor’s.
“Paying Agent”: Means Banco Santander Central Hispano, S.A.
“AlAF’: Means AIAF, Mercado de Renta Fija (Al AF Fixed Income Securities Market).

“Early Redemption”: Means the redemption of the Bonds at apreceding dateto the Legal Matur
Date in the cases for Early Liquidation of the Fund according to the requirements provided for
section 4.4.3.(3) of the Registration Document.

“Bonds”: Means the securitization bonds issued against the Fund.

“Accrued Redemption Amount”: Means, at each Payment Date, the difference (if positiy
between (i) the sum of the Principal Balance Pending Payment on the Series A, B, C, D and
Bonds on the Determination Date prior to each Payment Date and (ii) the Outstanding Balance
the Failed Assetson that date.

“Accrued Redemption Amount for SeriesF’: Meansthe positive difference between the Princi
Balance Pending Payment on the Series F Bonds on the Determination Date preceding to t
relevant Payment Date and the amount of the Reserve Fund required at the relevant Payment De

“Assignor ": Means Banco Santander Central Hispano, S.A.

“Mortgage Transfer Certificates’ or “MTC”: Means the mortgage transfer certificates to
issued by Santanderin accordance with section 3.3.a)2) of the Additional Building Block.

“CET”: Means “Central European Time".

“Circular 4/2004": Meansthe Circular of the Bank of Spain 4/2004, 22 December, to cre
entities, on rules of financial public and reserved information and models of financial statemen

“CNMV”: Means Comision Nacional del Mercado de Valores Goanish Securities Marl
Commisson).
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“lssue’s Underwriting and Placement Agreement”: Meansthe underwriting and placem
agreement of the Bond issue to be entered into by the Manager, for and on behalf of the Fund, a
the Underwriters, that also establishes the obligations and responsibilities of Santander as Payi
Agent.

“Subordinated Loan Agreement”: Means the subordinated |oan agreement in the amount
THREEMILLION TWENTY FIVE THOUSAND EUROS (€3,025,000) to be entered into by
Manager, for and on behalf of the Fund, and Santander, to be earmarked towards financing t
expenses related to incorporation of the Fund and issuance of the Bonds, partially financing t
acquisition of the Assets.

“Guaranteed Rate Reinvestment Agreement”: Meanstheguaranteed interest ratereinvestm
agreement in respect of the Cash Account, and if that isthe case, the Excess Funds Account, to
entered into by the Manager, acting for and on behalf of the Fund, and Santander, where
Santander will guarantee a variable yield on the amounts deposted by the Fund (through
Manager) into the Cash Account.

“Swap Agreement”; “Swap”’: Means the interest rate swap agreement, as per the Fra
Agreement of Financial Transactions standard form Agreement, to be entered into by the Manag
acting for and on behalf of the Fund, and Santander.

“ExcessFundsAccount”: Meansthe account to be opened at another bank notSantander wh
meetsthe ratings established by the Rating Agencies, in the name of the Fund, by the Manager, ir
which all amount which exceed twenty percent (20%) of the Principal Balance Pending Payment
the Bonds accumulated in the Cash Account shall be deposited.

“Cash Account”: Means the account to be opened at Santander in the name of the Fund, by 1
Manager, the operational aspects of which shall bethe object of the Guaranteed Rate Reinvestm
Agreement.

“Redemption Shortfall”: Meansat each Payment Date, the difference, if any, betweentheAcon
Redemption Amount and the remaining of the Available Fundsonce deducted the amountsappl
to the conceptsof point 1 to 7 of the Order of Priority of Payments provided for in section 3.4.6 (
of the Additional Building Block.

“Debtors”: Means the companies and the self-employed individuals, having their domicile
Spain, to whom Santander has granted the Loans from which the Assets subject to securitizati
derive.

“Business Day”: Means any day except:
0] Saturday;
(i) Sunday;

(iii)  holiday as per the TARGET calendar (for the sole purpose of determining the Nomit
Interest Rate applicable for each Interest Accrual Period). Itincludes, apart from the de
recognized in sections (i) and (ii), supra, January 1, Good Friday, Easter Monday, May
December 25 and December 26; and

(iv)  holiday in Madrid (for the purpose of determining theNominal Interest Rate applicable
each Interest Accrual Period and for the remaining conditions of the issue).

“Commercial Banking Division of Santander”: Means the division of the Banco Santanc
Central Hispano that deals with individual clients and SMEs.
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“Global Major Banking Division of Santander”: Means the division of the Banco Santanc
Central Hispano that deals with big corporate and financia clients.

“Registration Document” : Meanstheregistration document, formed by Annex V11, asapprovec
the CNMV on May 24, 2007.

“Underwriters’: Means, collectively, Banco Santander Central Hispano, S.A., Merrill Lyn
International and ABN Amro Bank N.V., Sucursal en Espafia.

“Lead Managers”: Means, collectively, Banco Santander Central Hispano, S.A., and Merill Lyi
International and ABN Amro Bank N.V., Sucursal en Espafia.

“Deed of Incorporation”: Meansthe Deed of Incorporation of the securitization fund Fondo
Titulizacién de Activos Santander Empresas 3, Assignment of Assets and | ssuance of Securitizati
Bonds.

“Date of Incorporation”: Means the date on which the Deed of Incorporation isexecuted. T
Date of Incorporation is scheduled to be May 28, 2007.

“Pay-Out Date”: Means May 31, 2007.

“Legal Maturity Date”: Means October 16, 2049 or, if not a Business Day, the immediatt
following Business Day.

“Determination Dates” : Meansthefifth (5) Business Day prior to each Payment Dateinwhich
Manager will carry out the necessary calculations, on behalf of the Fund, for the distribution
withholding of the Available Funds at those dates, according with the Order of Priority of Paymer
set forth in section 3.4.6 (b) of the Additional Building Block.

“Payment Dates”: Means January 16, April 16, July 16 and October 16, of each year or, if any
these dates is not a Business Day, the immediately following Business Day.

“Fitch”: Means Fitch Ratings Espafia, S.A.
“Prospectus”: Means, collectively, thetable of contents, the document describing therisk factc

the Registration Document, the Securities Note, the Additional Building Block and the docum
containing the definitions.

“Fund” or “|ssuer”: Means Fondo de Titulizacion de Activos, SANTANDER EMPRESAS 3

“Reserve Fund”: Means the reserve fund to be funded by the Manager, for and on behalf of 1
Fund, in accordance with the provisions of section 3.4.2 of the Additional Building Block.

“ Available Funds”: Meansthe amounts perceived by the Fund for the principal and interest of 1
Assets, theyield of the Cash Account, the Reserve Fund, the net Swap amount, and whatever ott
amountsthat could receive the Fund, according to section 3.4.6.a) of the Additional Building Blot
that will be applied at each Payment Date to the payments provided for in the Order of Priority
Payments provided for in section 3.4.6.b) of the Additional Building Block.

“ Available Redemption Funds” : Means the amount to be earmarked towards redemption of 1
SeriesA 1, A2,A3, B, C, D and E Bondson each Payment Date. The Available Redemption Fur
shall be determined in accordance with the provisions of section 4.9.4 of the Additional Buildi
Block.

“Available Fundsfor Liquidation”: Means
a) The Available Funds: and
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b) The amounts that the Fund obtainsfor the sal e of the remaining Assets and any other asse
if that isthe case, for cases of Early Liquidation of the Fund according to the requireme
established in section 4.4.3.(3) of the Registration Document.

“Guarantor”: Means, to the effects of the Swap Agreement, that entity that gives aguarantee thal
unconditional, irrevocable and to first request with respect to the current and future obligations
Party B and provided that (A) alaw firm givesalegal opinion confirming that none of the paymer
carried out by that entity to Party A under the Guarantee is subject to deductions or withholdings
or to the account of tax; or (B) the Guarantee determines that, if that deduction or withholdi
exists, the payments carried out by that entity will beincremented in the necessary amount so tl
the net payment received by Party A isequal to that amount that Party A would havereceivedif 1
deduction or the withholding did not exist.

“Guarantee”: Means, to the effects of the Swap Agreement, the guarantee that isunconditior
irrevocable and tofirst request with respect to the current and future obligations of the Party, gran
by the Guarantor.

“Iber clear”: Means Sociedad de Gestion delos Sistemas de Registro, Compensacién y Liquidaci
de Valores S.A. (securities registration, clearing and settlement management company).

“V.AT.”: Means Vaue Added Tax.

“Law 13/1985": Means Law 13/1985, of May 25, of investment coefficients, own resources a
reporting obligations of financial intermediaries.

“Law 19/1992": Means Law 19/1992, of July 7, on the Scheme d Real Estate Investme
Companies and Funds and on Mortgage Securitization Funds.

“Law 37/1992": Means Law 37/1992, of December 28, on Value Added Tax.

“Law 3/1994”: Means Law 3/1994, of April 14, on Adaptation to Second Banking Directive.
“Law 23/2005": Means Law 23/2005, November 18, of reformsin tax issues for the productiv
impulse.

“Insolvency Proceedings Act”: Means Law 22/2003, of July 9, for Insolvency Proceedings.
“Civil Procedure Act”: Means Law 1/2000, of January 7, on Civil Procedure

“Securities Market Act” or “Law 24/1988": Means Law 24/1988, of July 28, regulating t
SecuritiesMarket, asamended by Law 37/1998, of November 16, by Law 44/2002, of November
and by Royal Decree Law 5/2005, of March 11.

“Early Liquidation”: Means the liquidation of the Fund before the October 16,2049, and to t
Early Redemption at a Payment Date of the whole Bond issue in the circumstances and procedi
established in section 4.4.3 of the Registration Document.

“AlAF Market”: Means the Fixed Market of the Financial Assets Intermediary Association.

“ Additional Building Block ": Means the additional building block to thesecurities notereatiry
the Bond issue, as prepared in accordance with Annex VIII of (EC) Regulation 809/2004,
approved by the CNMV on May 24, 2007.

“Rate Setting Time”: Means the second Business Day as per the calendar of TARGE
(Transeuropean Automated Real-time Gross Settlement Express Transfer System) preceding ez
Payment Date, at 11:00 a.m. (Madrid time) on said day. Exceptionally, for thefirst Interest Accri
Period, the Rate Setting Time will be that of the Date of Incorporation.
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“Moody’s’: Means Moody’s Investors Service Espafia, S.A.

“Required L evel of the Reserve Fund”: Means the amount that must have the Reserve Func
each Payment Date, according to section 3.4.2.2 of the Additional Building Block.

“International Rules of Financial Reporting”: Means the International Rules of Financ
Reporting that are applicable to theinformation submitted by Santander according to Regulaion
1606/2002 and Circular 4/2004 of the Bank of Spain.

“SecuritiesNote”: Meansthe securities note relating to the Bond issue, as prepared in accordar
with Annex X111 of (EC) Regulation 809/2004, as approved by the CNMV on May 24, 2007 &
that makes up part of this Prospectus.

“Ordinary Part”: Meansthe Nominal Interest Rate applicable to the Bonds of SeriesF for et
Interest Accrual Period (being equal to the result of adding up (i) the Reference Interest Ra
common to all the Bond Series, plus (ii) a spread of zero point five (0.50%), cal culated accordi
with that provided in section 4.8. of the Securities Note.

“Extraordinary Part”: Means, at each Payment Datein shich the Fund has sufficient liquidity
it, the extraordinary interest accrued by Series F Bonds, being avariable amount equal to the exce
of liquidity after paying the concepts that hold a preceding place in the Order of Priority
Payments, or depending of the case, the Order of Priority of Payments for Liquidation.

“Subscription Period’: Means the period of five (5) hours, between 12.00 hrs (CET time) a
17.00 hrs (CET Time) on the second (2"*) Business Day following execution of the Deed
Incorporation, that is, May 30, 2007, during which subscription applications shall be formulatec
the offices of the Underwriters.

“Determination Periods”: Means each one of the periods between two consecutive Determinéti
Dates, excluding theinitial Determination Date and including thefinal Determination Date. Thefi
Detemination Period will have a lasting time equivalent to the time lasting from the Date
Incorporation to the Determination Date previous to the first Payment Date.

“Interest Accrual Periods” : Means each one of the periodsinto which theBond issueisdivid
comprising the days actually transpired between each Payment Date, including in each Inter
Accrual Period theinitial Payment Date of therelevant period and excluding thefinal Payment Di
of the relevant period. The first Interest Accrual Period will have alasting time inferior to t
guarter, equivalent to the time lasting between the Pay Out Date (May 30, 2007) and the fi
Payment Date (July 16, 2007).

“Loans’: Meanstheloans, both Mortgage L oans and Non-Mortgage L oans, granted by Santande
a company or a self-employed individual domiciled in Spain, for the purpose of financing th
economical activity or real state acquisition adscribed to their economic activity, from which 1
Assets subject to assignment to the Fund derive.

“Failed Loans”: Meansthe Loans which Santander considersthat will not recover or thatatagi\
date have pending payments with higher delinquency equal or higher to 12 months of arrearsin ¢
payments.

“Mortgage L oans”: Means mortgage-backed Loans.

“ Defaulti ng L oans”: Meansthe Loansthat have ahigher delinquency date of morethan 90 days
lateness in due payments, excluding Failed Loans.

“Non-Mortgage L oans”: Means unsecured Loans or those secured by personal security.
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“Royal Decree 1643/1990": Means Royal Decree 1643/1990, of December 20, approving t
General Accounting Plan.

“Royal Decree 926/1998": Means Royal Decree 926/1998, of May 14, regulating As:
Securitization Funds and Securitization Fund Managers.

“Royal Decree 2281/1998": Means Roya Decree 2281/1998, October 23, by which certe
applicable provisionsto certain obligations of provision of information to the Tax Administrati
and amends the Regulation on Pension Plans and Funds, approved by the Royal Decree 1307/19¢
September 30 and Royal Decree 2027/1995, September 22, regulating the annual declaration
operations with third parties.

“Royal Decree 1777/2004" : Means Royal Decree 1777/2004, of July 30, approving the Corpor:
Income Tax Regulations.

“Royal Decree 1778/2004": Means Royal Decree 1778/2004, of July 30, that establishesobligeti
of information regarding preferential participations and other debt instrumentsand certain incot
obtained by individuals domiciled in the European Union.

“Royal Decree 1310/2005": Means the Royal Decree 1310/2005, November 4, that partia
develops Law 24/1988, July 28, of the Securities Market, regarding admission to trade of securit
in secondary official markets, public offerings or subscriptions and the applicable Prospectus.

“Royal Legislative Decree 4/2004": Means Royal Legislative Decree 4/2004, of March
approving the Corporate Income Tax Act, as amended.

“Royal LegislativeDecree 1/1993": Means Royal Legislative Decree 1/1993, of September :
approving the Transfer Tax/Stamp Duty Act, as amended.

“(EC) Regulation 809/2004": Means Commission Regulation (EC) No. 809/2004, of April :
2004, implementing Directive 2003/71/EC of the European Parliament and of the Council asregar
information contained in prospectuses as well as the brmat, incorporation by reference ai
publication of such prospectuses and dissemination of advertisements.

“Internal Rules of Conduct”: MeanstheInternal Rulesof Conduct of the Manager regulating 1
activity of the management bodies, employees and representatives of the Manager according
Chapter 11 of Royal Decree 629/1993, May 3, on rules of action for the securities market a
mandatory registration, that has been reported to the CNMV.

“Principal Balance Pending Payment on the Bonds” : M eansthe totd outsandingbaanceson
Bonds of all Series (i.e. the principal amount of the Bonds pending redemption).

“Principal Balance Pending of the Series”: Meansthetotal of outstanding balancesof the Bor
that make up the Series (that is, the amount of principal of the Bonds that make up the Ser
pending redemption).

“Qutstanding Balanceof (the) Assets” or “ Outstanding Balance” :Meanstheprincipa amou
pending maturity of the Assets aswell asthe amounts of the Assetsthat were due and not paid ir
the Fund.

“Santander”: Means Banco Santander Central Hispano, S.A.

“Series”: Means each one of the eight (8) seriesinto which the total amount of the Bond issue
broken down.
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“Series Al”: Means the Series having a total face amount of EIGHT HUNDRED MILLIC
EUROS (€800,000,000) formed by eight thousand (8,000) Bonds each having aface value of Ol
HUNDRED THOUSAND EUROS (€ 100,000).

“Series A2": Means the Series having a total face amount of ONE THOUSAND EIG}H
HUNDRED MILLION EUROS (€ 1,800,000,000), formed by eighteen thousand (18,000)Bor
each having a face value of ONE HUNDRED THOUSAND EURQOS (€ 100,000).

“Series A3": Meansthe Series having atotal face amount of SIX HUNDRED TWENTY SEVI
MILLION FIVE HUNDRED THOUSAND EUROS (€627,500,000) formed by six thousand t
hundred seventy five (6,275) Bonds each having aface value of ONE HUNDRED THOUSAL
EUROS (€ 100,000).

“Series B": Means the Series having atotal face amount of THIRTY NINE MILLION SEVI
HUNDRED THOUSAND EUROS (€ 39,700,000),, formed by three hundred ninety seven (3¢
Bonds each having a face value of ONE HUNDRED THOUSAND EUROS (€ 100,000).

“Series C": Means the Series having a total face amount of ONE HUNDRED SEVENTEE
MILLION THREE HUNDRED THOUSAND EUROS (€ 117,300,000), formed by one thouse
one hundred seventy three (1,173) Bonds each having a face value of ONE HUNDRE
THOUSAND EUROS (€ 100,000).

“Series D": Means the Series having a total face amount of SEVENTY MILLION EUROS
70,000,000), formed by seven hundred(700) Bondseach having aface value of ONE HUNDRI
THOUSAND EUROS (€ 100,000).

“Series E: Means the Series having a total face amount of FORTY FIVE MILLION FI\
HUNDRED THOUSAND EUROS (€45,500,000), formed by four hundred fifty five (455) Bor
each having a face value of ONE HUNDRED THOUSAND EUROS (€ 100,000).

“Series F': Means the Series having a total face amount of FORTY FIVE MILLION FI\
HUNDRED THOUSAND EUROS (€45,500,000) formed by four hundred fifty five (455) Bor
each having a face value of ONE HUNDRED THOU SAND EUROS(€ 100,000);

“Manager”: Means Santander de Titulizacién, S.G.F.T., SA.
“Standard & Poor’s”: Means Standard & Poor’s Espafia, S.A.

“Substitute”: Means, to the effects of the Swap Agreement, that entity that subrogatesitself int
contractual position of Party B in the Swap Agreement or that subscribes a new interest finar
exchange agreement with Party A, in substantially equal termsto the Swap Agreement (which sh
be confirmed by Party A, acting in adiligent manner) and provided that (A) aA) alaw firm give
legal opinion confirming that none of the payments carried out by that entity to Party A under t
Guarantee is subject to deductions or withholdingsfor or to the account of tax; or (B) the Guarant
determines that, if that deduction or withholding exists, the payments carried out by that entity w
beincremented in the necessary amount so that the net payment received by Party A isequal tot|
amount that Party A would have received if the deduction or the withholding did not exist. Tl
entity, to all effects, will be deemed as Party B in the (Permuta) Swap Agreement or in the ne
interest finance exchange agreement to be subscribed.

“CAPR”: Means Constant Annual Prepayment Rate.
“IRR”: Means Internal Rate of Return for the holders of each Bond Series.

“Nominal Interest Rate”: Meansthe nominal interest rate variable quaterly to which the Bondsw
accrue interests according to section 4.8.2 of the Securities note and concordants

-140 -



"This Prospectus is a non-official and non-bindingtrandationinto English of theoriginal "Folleto Informativo" drafte
Spanish language and registered with the "Comisién Nacional del Mercado de Valores" (the Spanish Securit
Market Commission, "CNMV") onMay 24, 2007. The "Folleto Informativo" drafted in Spanish languageisthe
official document".

“Referencelnterest Rate”: Meansthereferenceinterest rate used to calculatethe Nominal Inter
Rate and that will be Euribor to three (3) months or, in case it is necessary, its subsititute,
determined as described in section 4.8.3 of the Securities Note Euribor isthe referenceratein
money market for euro.

“CAU": Means, regarding the risk policy followed by the Banco Santander Central Hispano, S.
provided in section 2.2.7 of the Additional Building Block to the Securities Note, the Compani
Analysis Unit.

“TDU": Means, regarding the risk policy followed by Banco Santander Central Hispano, S.
provided in section 2.2.7 of the Additional Building Block, the Transaction Decisions Unit.
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