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Disclaimer 

The information contained herein is provided solely for informational purposes and does not constitute any firm financial projections, nor offer for sale or 
subscription of or solicitation or invitation of any offer to buy or subscribe for any securities in any jurisdiction.  
 
This press release is not an offer to sell the securities in the United States and it is not soliciting an offer to buy the securities. The shares of Bank Zachodni WBK 
S.A. have not been registered under the Securities Act of 1933, as amended, and may not be offered or sold in the United States absent registration or an 
applicable exemption from registration requirements. 
 
The potential merger will be conducted on the basis of an information memorandum to be published in Poland by Bank Zachodni WBK in connection with such 
potential offering and merger. Any decision in respect of, or other response to, the securities to be offered or the merger should be made only on the basis of the 
information contained in such information memorandum. Investors in jurisdictions other than Poland may be subject to restrictions and may not be able to receive 
securities to be issued in connection with the potential  merger. 
 
This announcement does not constitute a prospectus or a prospectus equivalent document. 
 
The release, publication or distribution of this announcement in certain jurisdictions may be restricted by law and therefore any persons should inform themselves 
about, and observe any applicable requirements in their respective jurisdictions  before releasing, publishing or distributing this announcement.  This announcement 
has been prepared for the purpose of complying with Belgian and Spanish law and the information disclosed may not be the same as that which would have been 
disclosed if this announcement had been prepared in accordance with the laws of jurisdictions outside Belgium and Spain.. 
 
Copies of this announcement and any formal documentation relating to the offering of securities and/or the merger are not being, and must not be, directly or 
indirectly, mailed or otherwise forwarded, distributed or sent in or into or from any jurisdiction where to do so would constitute a violation of the relevant laws of such 
jurisdiction and persons receiving such documents (including custodians, nominees and trustees) must not mail or otherwise forward, distribute or send it in or into 
or from any such jurisdiction.   
 
This announcement contains certain forward-looking statements.  These forward-looking statements can be identified by the fact that they do not relate only to 
historical or current facts.  Forward-looking statements often use words such as “anticipate”, “target”, “expect”, “estimate”, “intend”, “plan”, “goal”, “believe”, “hope”, 
“aims”, “continue”, “will”, “may”, “should”, “would”, “could”, or other words of similar meaning.  These statements are based on assumptions and assessments and 
by their nature, forward-looking statements involve risk and uncertainty, because they relate to events and depend on circumstances that will occur in the future and 
the factors described in the context of such forward-looking statements in this document could cause actual results and developments to differ materially from those 
expressed in or implied by such forward-looking statements.  Although it is believed that the expectations reflected in such forward-looking statements are 
reasonable, no assurance can be given that such expectations will prove to have been correct and you are therefore cautioned not to place undue reliance on these 
forward-looking statements.  Neither Santander nor KBC assumes any obligation to update or correct the information contained in this document (whether as a 
result of new information, future events or otherwise), except as required by applicable law. Nothing in this announcement  should be construed as a profit forecast. 
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● KBC and Santander have agreed to merge their subsidiaries in Poland: BZ WBK and Kredyt Bank will form a 
new entity, subject to independent evaluation by both banks, as well as to obtaining regulatory approval from 
the Polish Financial Supervision Authority and relevant competition clearance 

● Exchange ratio of 6.96 BZ WBK shares for every 100 shares of Kredyt Bank, corresponding to an implied 
premium of 51% on the 3 months average share price 

● Shareholding structure of the combined entity will in principle be Santander (76.5%), KBC (16.4%) and the 
rest free-float 

● Santander has committed to help KBC to lower its stake in the merged bank from 16.4% to below 10% 
immediately after the merger for a cash amount of 0.3bn EUR (1). In this regard, Santander has also committed 
to acquire up to 5% of the merged bank. Furthermore, KBC’s intention is to divest its remaining stake, with a 
view to maximising value 

● KBC will provide collateralized funding to Kredyt Bank in CHF for 3 years (2) maintaining  similar terms & 
conditions 

● The merged bank will distribute KBC TFI’s funds under a non-exclusive distribution agreement 

● Santander has also committed to acquire 100% of Zagiel at an adjusted net asset value 

(1) Based on EUR/PLN exchange rate of 4.18;  
(2) CHF3bn in year 1, CHF2.5bn in year 2 and CHF2bn in year 3. The structure will be CHF 1.5bn direct funding and CHF 1.5bn through a swap structure  
(3) Closing: registration of the merger and committed reduction of KBC’s participation to 9.99% 
(4) Based on current market conditions 
 

● Another major milestone in execution of EC imposed disposal plan in challenging market circumstances  

● Capital release of EUR 0.7bn at closing (3), corresponding to 0.8% impact on T1 ratio (4) 

● Capital release of EUR 0.7bn at full exit, corresponding to 0.9% impact on T1 ratio (4) 

● Maintaining stake in the combined entity of below 10%, with participation in the upside of the combined entity 

● Shareholders agreement between KBC and Santander including governance rights granted to KBC (among 
others board representation and protective rights) 

Terms of 
Transaction 

Rationale for 
KBC 

Description of the Transaction 



Capital Release for KBC at Closing (1) 

Impact Tier 1 Ratio of 0.8%  . 
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Note: EUR/PLN exchange rate of 4.18 
(1) Closing: registration of the merger and committed reduction of KBC’s participation to 9.99%. 
(2) Impact including sales costs of €10m and funding cost,  excluding Zagiel ;  
(3) RWAs at 11% target;  
(4) Release of minority interests, translation differences, goodwill and other intangibles;  

Estimated transaction impact 

based on current market conditions  (bn EUR) 

Total capital relief 

0.7 

Other available 
capital (4) 

Capital gain (2) 

-0.1 

Capital relief RWA 
reduction (3) 

 
0.7 

0.1 



 Pro forma Tier-1 ratio at the end of 2011 – including the effect of divestments for which a 
sale agreement has been signed – of 14.6% at KBC Group 
 

 

Pro Forma Solvency Ratios at Full Exit 
Impact Tier-1 Ratio 0.9% 

FY11 pro forma 
(KBL, Fidea, Warta 
and Kredyt Bank) 

+0.9% 

14.6% 

12.7% 

FY11 pro forma 
(KBL, Fidea 
and Warta) 

13.8% 

12.0% 

FY11 

12.3% 

10.6% 

FY10 

12.6% 

10.9% 

FY09 

10.8% 

9.2% 

FY08 

8.9% 

7.2% 

T1 CT1 

• FY11 pro forma CT1 includes the impact of divestments already signed 
• Rounded figures 
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Source: Company data, KNF.  
(A) Deposits excl. Public Sector. 

Third Largest Bank in Poland 

Customer Business Volumes (3Q 2011, PLN bn) (1) Market Shares (1H 2011) 

6,2%

8,1%

4,6%

2,7%

3,2%

6,3%

3,4%

3,4%

5,8%

2,7%

2,0%

3,9%

Total Deposits

AuM (Mutual
Funds)

Total Gross
Loans

Morgages

Consumer
Loans

Corporate Loans
incl. Leasing

#3 

#8 

#4 #3 

#3 

#2 

(2) 

8.0% 

8.5% 

5.9% 

8.3% 

9.6% 

12.0% 
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Source: Company data, KNF 
(1) Includes Gross loans, deposits and mutual funds (3Q2011) 
(2) Excluding public sector deposits  

● BZ WBK and Kredyt bank combined will achieve critical mass across all segments 
● Creation of a powerhouse in deposit gathering 

BZ WBK Kredyt Bank 

298

209

162

116

100

90

88

81

62

50

33

PKO

Pekao

Combined

BRE Bank

BZ WBK

Slaski

Getin Noble

Millennium

KB

BPH

Handlowy



Source:  SNL. Company information. Total numbers of branches as per SNL may not equal to total number of branches reported due to SNL methodology.  
(A) Excluding agencies / franchise network. 

(B) BZ WBK excluding 100 agencies. 

Branch Network Filling the Gap With the Top Two  

Geographical Footprint # of Branches (1) 

Source: SNL. Company information. Total numbers of branches as per SNL may not equal to total number of branches reported due to SNL methodology 
(1)   Excluding agencies / franchise network 
(2)   BZ WBK excluding 96 agencies 

BZ WBK 

Kredyt Bank 

17 20 25 30 50 ‘000 PLN 

GDP per capita by region 

Małopolskie 

Zachodnio- 
Pomorskie 

Lubuskie 

Kujawsko- 
Pomorskie 

Warmińsko- 
Mazurskie 

Mazowieckie 

Lubelskie 

Podkarpackie 

Dolnośląskie 

Świętokrzyskie 

Podlaskie 

25 9 

24 6 92 31 

32 32 

30 16 

8 10 

6 17 

92 33 19 

48 

33 41 

7 10 

7 12 

7 21 

71 70 

25 25 

Poznań 

Kraków 

Łódź 

Wroclaw 

Warsaw 

Gdańsk 

Szczecin 

Lublin 

Czestpchowa 

31 

Pomorskie 

9 373

526

899

287

149

281

303

439

440

1.000

1.201PKO

Pekao

Combined

BZ WBK

Millennium

Slaski

Kredyt Bank

Getin Noble

BPH

BRE Bank

Handlowy
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#3 

#6 

#3 
(2) 
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● Combined network of 899 branches present in all Polish regions 
● Opportunity to rationalise branch overlap 
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Value Creation Potential for new group* 

2012E 2013E 2011A 

419 

506 

2014E 2015E 

621 

375 

734 

after-tax synergies KB net income standalone BZ  WBK net income standalone 

* Based on shareholders’ business plan / rounded figures /  EUR/PLN exchange rate of 4.18 

18% CAGR 

(in  m EUR) 
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Value Creation Potential for KBC 

m EUR Before 

2013E 

BZ WBK net income* 

Kredyt Bank net income (100%)* 77 

Kredyt Bank net income (80%) 62 

After-tax synergies* 

Combined net income 

Illustrative forward P/E multiple 11x 

Combined value (100%) 

Estimated value of KBC stake (±10%) 

Cash received 

Total value to KBC 678 

After 

2013E 2014E 2015E 

417 479 552 

77 88 99 

13 54 83 

506 621 734 

11x 11x 11x 

5,566 6,831 8,074 

557 683 807 

321 321 321 

878 1,004 1,128 

* Based on shareholders’ business plan / rounded figures /  EUR/PLN exchange rate of 4.18 

+30% 

Pure illustrative 
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Wrap up 

• Capital release of EUR 0.7bn at closing (1), corresponding to 0.8% 
impact on T1 ratio (2) 

 

• Remaining 9.99% stake in a highly performing and strongly solvent 
& liquid bank 

 

• Significant synergies to be expected 

 

• KBC’s intention is to divest its remaining 9.99% stake, with a view to 
maximising value 

(1) Closing: registration of the merger and committed reduction of KBC’s participation to 9.99% 
(2) Based on current market conditions 
 



Q&A 
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