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Royal Bank of Scotland

Presenters: Sir Fred Goodwin, Jean-Paul Votron, Alfredo Saenz
Tuesday 29" May 2007
07h00 UK Time
Operator: You are now connected sir, you may go ahead.

Sir Fred Goodwin: Good morning everyone, it s Fred Goodwin speaking. Thank you all for taking the trouble to call in this morning. I have got
my colleagues Alfredo Séenz of Santander and Jean Paul Votron of Fortis with me this morning. Obviously you will have seen the
announcement which we have made, I m sure you ve not had a chance to go through it yet in great detail but I guess it has been well anticipated
that we would be making an announcement today to confirm our interest in ABN AMRO and to provide I guess a lot of the detail which
everyone has been searching for over the last month or so. Our offer remains at 38.40, the cash component of the offer has increased to just
under 80%, all of the financing is in place and underwritten and the other new news today I guess is that we are setting out for each of the
members of the consortium our own industrial logic and business case and synergies supporting this transaction which is very significant for all
of us as well as being significant obviously for the ABN AMRO shareholders. We will over the course of the day be having a variety of
consortium presentations and presentations by the individual banks to set out more detail and to give people the opportunity to ask questions of
which I m sure there will be plenty, so rather than going on just now and trying to make one of those presentations it s probably best if I hand over
to you for your questions and then we will try between the three of us try and find answers for them. So thank you very much and who would
like to go first?
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Operator: Thank you. We have one question from Alexander Ferguson of Thomson Financial News. Please go ahead.

Alexander Ferguson: Hi, I read in you piece about the LaSalle, what is the story with the LaSalle and Bank of America? How are those
discussions going, if the American court rules that LaSalle is Bank of America s what will happen then?

Sir Fred Goodwin: That would depend on the particular circumstances under which that happened Alexander but as to what s happening at the
moment we have had discussions with Bank of America, I would describe those as amicable and professional, they are not ongoing so certainly
we indicate quite clearly in the document that it would be our preference all round to find an agreed way forward and we would hope that that
would be possible, but as of today there are no discussions ongoing. We are putting forward our proposals as we always have done for the
acquisition of the whole ABN Group including LaSalle. We 1l take our next question Sarah.

Operator: Thank you. Our next question comes from Corine Ruhe of Betten. Please go ahead.

Corine Ruhe: Good morning gentlemen, a few questions. My first one, just to be sure this 38.40 is excluding this 60 cents of dividend, isn t it?
Sir Fred Goodwin: Yes. It s exactly the same as the previous offer but the dividend has passed through.

Corine Ruhe: Ok. My other question is do you have a timing when you want to present the final proposal document so to say?

Sir Fred Goodwin: We don t have a precise date as we speak here but we are moving forward with full speed to do that. The timetable begins
today for that process, there are a whole lot of mechanical and technical aspects to go on Corine but there s noting delaying us now other than
just the physical aspect of producing the documentation.
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Corine Ruhe: Ok, so you don t have exact timing because Barclays says July.

Sir Fred Goodwin: The Barclays official timetable can t start until the LaSalle matter is resolved, our timetable starts today, so we will be ahead
of Barclays in the technical sense. That s an important point.

Corine Ruhe: Ok, thank you.
Operator: Thank you. Our next question comes from Ben Livesey of Bloomberg. Please go ahead.

Ben Livesey: Hi. Just seeing how the bid is conditional on the Supreme Court holding the decision of the earlier court ruling and also ABN
shareholders rejecting the sale to Bank of America, how hopeful are you Sir Fred of getting over these two hurdles?

Sir Fred Goodwin: I guess Ben one could never comment on the prospects of the court hearing, that s a matter purely for the court. We will know
soon enough what the court outcome is. As far as the shareholders are concerned I think we ve already had something of a dress rehearsal in the
form of the ABN AMRO Annual General Meeting where I think the shareholders made their views about as clear as it s possible for shareholders
to make their views. The Barclays deal and the Bank of America deal were on the table as was our deal and the shareholders I don t think could
have been much clearer in their sentiment that they conveyed at that meeting. But again one can never take anything for granted so it is a matter
for the shareholders; secondly it s a matter for the court in the first instance. We will await the outcome of both of those things.
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Ben Livesey: Ok. If those two were to go against you, how likely is it, you say it would be unlikely of making an offer for ABN excluding
LaSalle or indeed walking away possibly?

Sir Fred Goodwin: The only thing we are worrying about today Ben is the offer that is on the table and I think that we can worry about
hypothetical situations if and when they should arise. At the moment we need to wait for the court and then we need to wait and see what the
shareholders want, but as we always have done we want to buy the whole group and we think it s by far the most straightforward thing to do
today is to bring forward the details supporting the announcement we made about a month ago and now that is what we are doing and I think we
will allow the shareholders to decide and of course the court to decide on its own what the right thing to do is.

Ben Livesey: Thanks very much.
Operator: Thank you. We will take our next question from Steve Slater of Reuters. Please go ahead.

Steve Slater: Morning Sir Fred and everyone. Just coming back to talks with Bank of America, can you give us some idea why they haven t
resolved anything? Are you considering a sort of split up of LaSalle as has been speculated or is it sort of a financial settlement that you are
looking to reach now?

Sir Fred Goodwin: Steve, one of the things I have learned is that it can be difficult to explain deals you have done, it s extremely difficult to
explain deals you haven t done. We have had as I as a professional and amicable discussion with Bank of America, it hasn tlead to any
transactions or deals at this point and I think that s all I can say about it.

Steve Slater: Ok, but would you be willing to sort of split up the assets as ?
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Sir Fred Goodwin: I think we would be willing to have a sensible discussion with Bank of America, that s sure.
Steve Slater: Ok, and secondly if I may have you had any contact with ABN since the talks broke down last month or earlier this month?
Sir Fred Goodwin: We have ongoing discussions with ABN. I m not sure what talks broke down exactly.
Steve Slater: When it seemed that they weren t open to the idea of this being a conditional

Sir Fred Goodwin: No, no, that was the bid for LaSalle, they decided that it wasn t a superior proposal. It wasn t that anything broke down, they
had a proposal, they in their judgement felt that it wasn t superior and that was it but it wasn t a breakdown as such. We remained in contact in the
intervening period, we have done some more diligence, our people have been to see the Works Council, we have had a dialogue there so there

has been things going on, I spoke with the chairman of each of the supervisory management boards yesterday.

Steve Slater: Ok, but they are still backing the Barclays deal and no luck swaying them?

Sir Fred Goodwin: You need to ask them who they re backing Steve I guess. I m sure that they will be looking at today s proposals in detail and
trying to understand them and we will be happy to help them do that.

Steve Slater: Ok, thanks.
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Operator: Thank you. Our next question comes from Alexander Ferguson of Thomson Financial News. Please go ahead.
Alexander Ferguson: Hi Sir Fred, just a quick question for you with regards to employees. What are you saying about job cuts or synergies?

Sir Fred Goodwin: What we are saying is that job losses amongst existing employees we believe will be less than under the Barclays proposal
but one of the areas of particular interest and this I know has been in the Netherlands, I 11 maybe ask Jean-Paul to comment.

Jean-Paul Votron: Sure. In terms of employees in the Netherlands it s quite clearly the impact there is of about 6,400 jobs in overlap in terms of
the operations. Having said that Fortis has in the last year received about 9,000 new people in the organisation so if we look at out natural
attrition in the Netherlands which is about 9%, this plan specifically in the Netherlands talks about 7% so at the end of the day it s a pretty good
plan from a social standpoint.

Alexander Ferguson: So in other words from what I can gather with particularly the Netherlands Mr Votron you don t have any forward numbers
for how many people might lose their jobs?

Jean-Paul Votron: As I said there is an overlap of 6,443 jobs plus head office jobs for about 1,177, that s the overlap but as I said at the other end
we also are living in the Netherlands with quite a high attrition number in general so it will be from an impact not too high. Having said that I
want also to insist that if you take Fortis, we have always been kind of champions in terms of social plans and social partnerships and we are
planning to respect that because in all of our years we never had any big social issue despite the fact that we ve done integration and restructuring
for 14, 16 years, so we believe this will go in a very smooth way.

Alexander Ferguson: So you re planning to cooperate with the unions?

10
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Jean-Paul Votron: Yes, sure.

Sir Fred Goodwin: Absolutely. Just to add to Jean-Paul s response Alexander, we re planning to work together to ensure that if jobs are displaced
as a result of the activities of one of the consortium members that we will try to pick them up amongst the others because it s not to be

overlooked that RBS will have operations we already have operations in the Netherlands but we 11 have more as a result of this and we would
anticipate net job creation amongst our part of the business, so we would try obviously to make sure that displaced employees have the
opportunity to work for other consortium members first.

Alexander Ferguson: Thank you very much Sir Fred.
Operator: Thank you. Our next question comes from Corine Ruhe of Betten. Please go ahead

Corine Ruhe: Good morning gentlemen again. I have a question about the financing, you will issue shares and for Fortis what I don t quite
understand, you have a claim omission and you have an omission for Tier I capital, but why isn t the claim omission adding to the Tier I capital
of the bank?

Sir Fred Goodwin: Jean-Paul?

Jean-Paul Votron: The financing, Fortis has a total consideration of 24 billion, financing of that will be divided in right issues for 15 billion and
the rest of the financing will happen to non-equity not dilutive omission as well as some asset sales which are not considered as core to our
current organisation.

Corine Ruhe: Asset sales, can you elaborate on that?

11
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Jean-Paul Votron: There is a combination of two things, we have identified a number of activities which we jointly, RBS, Santander and Fortis
consider as not core going forward, example participations; secondly if I look at Fortis I m talking about also participations in some areas where
we don tfeel it s core to our strategy where we could also dispose of it eventually.

Corine Ruhe: Can you tell me which parts these are?

Jean-Paul Votron: No.

Corine Ruhe: Ok, thank you.

Operator: Thank you. Our next question comes from Steven van Aartrijk of ANP. Please go ahead.

Steven van Aartrijk: Yes, good morning. I would ask to Mr Votron is he worried about the reaction maybe of his shareholders about an
expansion this big? Do you think that people could get a little bit nervous about rights issues of this size?

Jean-Paul Votron: The first thing you should know is that Fortis has very strict criteria in terms of investment particularly for acquisitions where
we impose to ourselves returns of at least 10% in year three. When you look at the dynamic of this acquisition, this is going to reach 11% in the
third year which is a pretty good investment, so the first point, I think this proposal meets all the criteria of an investment of Fortis and should
also be an attractive proposal for our shareholders going forward. We think that the strategic importance of this of being the fundamental
element also. We are thanks to that becoming the number one player in Benelux, this is a chance to work further on our unit costing, costing
ratio and support our international expansion so from all the angles we re taking, this is a pretty good proposal.

12
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Steven van Aartrijk: I have another question about the regulators in the Netherlands. There has been talk that things have been sometimes a little
bit difficult. How is your relationship with the regulators in the Netherlands at this point in time?

Sir Fred Goodwin: Jean-Paul and I will probably each take a stab at that question because Jean-Paul is already regulated by the regulators in the
Netherlands and for me it s a new relationship. I think there are obviously questions of interest to any regulator in connection with the transaction
and we ve been providing answers to those to the DNB. I think from my point of view the discussions have been positive and constructive.

They re not finished yet and they will be ongoing for a long time I m sure. All of the participants here are major financial institutions with large
international operations, we re used to dealing with regulators in different countries. I ve lost track of how many regulators we deal with around
the world, Santander likewise and also Fortis, so dealing with regulators is not something new to us and we all run our businesses to extremely
high standards so regulators have nothing inherently to be concerned with. Obviously in the context of our transaction the regulators are trying to
understand particulars and details and it s quite right that they should and that s what the DNB have been doing.

Steven van Aartrijk: So you are meeting their demands at this moment?
Sir Fred Goodwin: We meet all of our regulators demands all of the time, that s rule number one.
Steven van Aartrijk: Ok, and they feel the same as you about that?

Sir Fred Goodwin: I haven t asked them how they feel Steven, you need to ask them. Jean-Paul, you have a different relationship.

13
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Jean-Paul Votron: Yes, my relationship is also the one of someone being regulated also by the DNB and we have always been very open, Sir
Fred and myself in our contacts with them explaining what this was all about. We had very open discussions on the operating model, we were
able to explain how we see this evolving forward as our prime objective is to ensure continuity of business. This is also why Sir Fred and RBS
will be fronting this and take responsibility so that there is that continuity ensured and I think they were satisfied to hear how we would approach
1t.

Sir Fred Goodwin: Building on that I think a very obvious observation but one that s nevertheless worth making is that the plan on day one is that
ABN AMRO be owned by an RBS subsidiary which is co-owned by members of the consortium and nothing will happen from that point until

all of the regulators and particularly the DNB are happy with what follows, so the DNB will be intimately involved in anything that should
happen going forward.

Steven van Aartrijk: Thank you.
Operator: Thank you. Our next question comes from Myles Neligan of Thomson Financial News. Please go ahead.

Myles Neligan: Good morning everybody, a question for Sir Fred. Have you had a chance to discuss your interests in ABN with your own
shareholders and if so can you say whether they are fully supportive of what you re doing?

Sir Fred Goodwin: We ve had quite a number of opportunities and have availed ourselves of a number of opportunities Myles to speak with our
shareholders. Obviously we have a very large number of shareholders so it s not possible to speak to each of them individually but we ve certainly
been putting out feelers and having conversations with our large shareholders and a cross-section from different constituencies of shareholders. I
think their view on the matter is entirely rational which is that they want to see the business case, they want to understand what s

14
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in it for them, what the risks are, what the returns are, what the rewards are and that s why today is such an important step in proceedings because
we ve already had our interest is well known, our price has been well known so what we re putting out today for the first time are the details of the
synergies and benefits and the resultant returns for our shareholders. I think I would be hopeful that the Royal Bank shareholders when they see

the returns and the business proposals here will find this a very attractive opportunity. But obviously another benefit of making today s
announcement is we 1l now be able to go and have even more discussions with them informed by actual facts and figures.

Myles Neligan: So you re confident they 11 be supportive?

Sir Fred Goodwin: I never take it for granted but I would be hopeful and I think the figures we re putting forward today make a compelling case.
Myles Neligan: Ok, thank you.

Operator: Thank you. Our next question comes from Niclas Mika of Reuters. Please go ahead.

Niclas Mika: Hello, good morning. What I m interested in is that the deal with Barclays still has the blessing of ABN s management even at this
point although you have more money on the table. Is that something you felt was necessary? Are you counting on the shareholders voting in
favour of the consortium at an AGM or are you ready to take this to a public tender offer and let shareholders effectively vote with their shares?

Sir Fred Goodwin: I think it 11 be one step at a time. We 1l put the proposal out today and let shareholders have a chance to understand it in the
round and as we go forward also as we ve set out the document we are keen to continue working with the ABN management and boards to allow
them to understand the proposals and what they mean for their business and what they

15
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mean for their employees and their customers. We would be very confident that as they begin to evaluate those we will see that these are very
attractive indeed. Ultimately they are the only people that can form their opinions, but I think there s a lot of food for thought in here and I would
remind you that ABN itself has said it welcomes the opportunity to put all of the bids to its shareholders, so I think the notion that you point to of
allowing the shareholders to decide is absolutely right and it s a pretty fundamental point, isn t it, that the bank belongs to the shareholders so who
better to decide than the shareholders? So I think we would have a storm of agreement with ABN s management on this that we should put the
bids, all of the bids should go before the shareholders and we should allow the shareholders to decide in an environment of having as level a
playing field as can be.

Niclas Mika: So you sound pretty confident that this will be an agenda item at an extraordinary shareholders meeting held by ABN?

Sir Fred Goodwin: Well, it would seem pretty extraordinary if it wasn tbut I m not the person who convenes EGMs at ABN, it s a matter for the
ABN board in the first instance and then thereafter I guess there will be powers for shareholders to convene meetings, but I think we re getting
into a place where ABN themselves have said it welcomes the opportunity to put these bids before its shareholders, so based on that comment
which is on the record I would anticipate that they would do precisely that and put this before an extraordinary general meeting of shareholders.

Niclas Mika: Then at that point I guess from your point of view with or without the blessing of ABN s management is to some extent irrelevant if
you considered a superior bid?

Sir Fred Goodwin: It s never irrelevant. We continue to try to work with ABN s management, that would be the preferred outcome here.

Niclas Mika: A public tender, is that something ?

16
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Sir Fred Goodwin: I think we re getting into technicalities now. We 11 cross that bridge when we come to it.
Niclas Mika: Thank you very much.
Operator: Thank you. Our next question comes from Ben Livesey of Bloomberg. Please go ahead.

Ben Livesey: Hi. I see that the cost synergies are 4.23 billion. I just wondered within that or extra to that what the revenue synergies are? [ can t
see it on the statement.

Sir Fred Goodwin: It s in there Ben I think. You 1I hear frantic turning of pages to get it, the number is certainly in there somewhere. It s 1.22
billion, page 14.

Ben Livesey: Ok, I d seen the profit but not seen that. I just wondered from an RBS point of view what the biggest driver of growth you see from
this deal coming from?

Sir Fred Goodwin: This is a global market opportunity Ben, again we 1l put a lot more flesh on the bones during the course of today but when you
get the chance to digest the press release properly you 11 hopefully get a sense that that s really the main part of our synergies come from that
business and the opportunities to ABN s business is if you like to be characterised as very wide but thin. Ours is much narrower but much deeper.
When you put these two businesses together there are some pretty compelling product synergies and there are some even more compelling
opportunities to remove overlap and infrastructure in back office areas that produce by far the lion s share of our synergies come from the global
banking markets area.

Ben Livesey: It s both synergies and growth opportunities within those operations?

17
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Sir Fred Goodwin: I would say so. It s got a very attractive payment, money transmission and trade finance business that deals with the very large
corporations and mid-corporates around the globe in areas in Latin America and the United States. Something that s often overlooked about ABN
Amro is its business in the United States, it s very much more than just LaSalle, it s a very big business in the area we ve just been talking about in
the United States so that 11 be a big part for us.

Ben Livesey: I was just going to briefly mention LaSalle. Can you please just say in a nutshell what it is about LaSalle? Clearly it s got a good
market share in Chicago but it s a tough market out there. Is it really the commercial operations that are of most importance to you?

Sir Fred Goodwin: You ve answered your own question there Ben, but yes, the thing about LaSalle is it s almost the inverse of Citizens whereas
Citizens is about 30% commercial and 70% retail, LaSalle is almost exactly the inverse, it s 70% or so commercial and 30% retail. You 1l have
heard me and colleagues at previous results presentations talking about our enthusiasm to build out our commercial banking business in the

United States. We re very strong in New England but we 1l less strong in the Mid West and the Mid Atlantic area and this is the ideal opportunity
to fill that gap. We re moving to fill the gap anyway but this would move us forward quite a number of years. So it s actually much more
important than the retail part of LaSalle which is attractive but doesn t get us as far forward strategically as the commercial part does.

Ben Livesey: Right, which presumably means that negotiations with Bank of America, there s quite a lot of positive potential for the division of
assets?

Sir Fred Goodwin: We ve had a positive and professional discussion with the Banc of America and we ve had an amicable discussion so let s see
where it goes.

Ben Livesey: Thanks very much.

18
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Operator: Thank you. We 11 take our next question from Martijn van der Starre of Bloomberg. Please go ahead.

Martijn van der Starre: Good morning gentlemen. I m just wondering what the status is of this proposed offer compared to the statement made
last month?

Sir Fred Goodwin: The status is that this is a one notching up from what we said last month and this again begins a timetable within which we
need to move forward and produce documentation towards a formal offer. This is not an offer in and of itself.

Martijn van der Starre: Exactly, ok, thank you. Then I ve got a question for Mr Votron, in the press release Fortis states that it considers selling
non-core assets. You re talking about Fortis non-core assets, right?

Jean-Paul Votron: Yes.
Martijn van der Starre: Could you elaborate a bit on what you consider to be non-core assets?

Jean-Paul Votron: There are two elements. One is some non-core assets for the consortium for which Fortis will take part of it and the second
one are some assets which Fortis owns which are not seen as core to our strategy, they are more in the areas of participation.

Martijn van der Starre: I guess you cannot give me an example of those participations, right?

Jean-Paul Votron: No, I will not, I think that s for later.
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Martijn van der Starre: Ok. I ve got a question for your Santander counterpart as well. Could you elaborate a bit on the assets Santander plans to
sell Mr Sédenz?

Alfredo Sdenz: Yes. We have made some financial stakes that we consider officially, we consider always as financial non-strategic

participations like the balance that we still hold of San Paolo di Torino and some minor participations of other financial stakes, this is one
specific thing. Then of course if we are successful we intend to sell our [Sepsa] stake which is not in the plan exactly but we will try to sell it
again. Then finally we have a structure of selling real estate assets to a large extent because as a matter of a fact for Santander up to now we have
more than 50% of our real estate holdings belong to Santander in our balance sheet and we intend to monetise let s say these assets. This is more
or less 10 million that we call balance sheet optimisation.

Martijn van der Starre: Ok, thank you very much. I did hear you say that you may consider selling your stake in [Sepsa], right?
Alfredo Sédenz: That s right.

Martijn van der Starre: Ok, thank you very much.

Operator: Thank you. Our next question comes from John Menon of Bloomberg London. Please go ahead.

John Menon: Hi. I just wondered, do you anticipate at this point that there might be any other new entrants coming in for ABN?

Sir Fred Goodwin: Never say never John, never say never. It would be rash I think to assume that no-one else would come in. I guess we can
only deal with that as and when it happens. There s been a lot of speculation about permutations and so on. Many of those who have been named
have specifically ruled themselves out but there s only one way we re going to find out the answer to that question.
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John Menon: If Barclays is able to increase its offer and make theirs appear more attractive, do you anticipate that you ve got more to offer?

Sir Fred Goodwin: That s a question that everyone always asks in these situations. We think that the offer we ve got on the table today is very
attractive for ABN s shareholders, it s very attractive for our shareholders, it s very attractive for customers and staff and I think we are happy to
put this offer forward. Who knows what would happen again that doesn t add a lot to be getting into hypotheticals about the future at this point.

John Menon: Ok, thank you.
Operator: Thank you. Our next question comes from Gloria Victoria of Dow Jones. Please go ahead.

Victoria Howley: Morning, wondering if you could provide a little bit more detail on your financing. You say that it s fully underwritten is that
just be Merrill Lynch or are there other banks doing that as well?

Sir Fred Goodwin: No, it s sub-underwritten as well Victoria and it s very comprehensively financed and underwritten and sub-underwritten.
Victoria Howley: Ok. Can you tell us who the main sub-underwriters are?

Sir Fred Goodwin: All the usual suspects would be a good way to start. It s been a long running saga this attempt to question the financing and
probably something you should look at is that there s even more cash in the deal now than there was to start with, so financing has not been an
issue as we said it was not going to be at the start and we ve confirming again today.
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Victoria Howley: But for the record can you confirm who your sub-underwriters are?

Sir Fred Goodwin: Victoria, you can t tell me the underwriters or sub-underwriters for any transaction out there. There is a commercial
sensitivity around who the underwriters and sub-underwriters will be. The main underwriter is obviously Merrill Lynch of which there s no secret
but the participations in underwritings around Europe and around the world are not a subject of common discussion and debate and this is no
exception.

Victoria Howley: Ok.
Operator: Thank you. Our next question comes from Emma Davis of Reuters. Please go ahead.

Emma Davis: Hello, this is a question for Jean-Paul Votron. Can you tell me, this seems to be a rather big risk for Fortis this deal in some
people s minds. How vulnerable do you think Fortis would be if it doesn t work out?

Jean-Paul Votron: First of all Fortis has been in the last few years doing extremely well. We have record growth, we are getting more and more
clients around the world, we re developing our activities in commercial banking, in retail and insurance, in wholesale banking worldwide as well
particularly in the segments where we are dominant, we have dominant positions. So we re starting with a very strong base and this will just
reinforce our base furthermore in Benelux which will give us a tremendous opportunity to also use that base and export our skills as we ve done
in the last three years so fundamentally if the deal goes on it enforces furthermore the strategy of Fortis and we all hope that this deal would go

on. If it doesn t go on we re back to our strategy as we ve done in the last three years which is doing very well which I think the best way for our
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company to develop itself, it s to show growth, show performance, it s to create a business which is unmatched in terms of its quality to clients
and other stakeholders and I don t see why this will change at all.

Sir Fred Goodwin: I m conscious everyone of time moving on, so if I may ask for one last question just now. They 11 be opportunities, they 1l be a
media conference later on in the day, I m sure you all know where we live and if you have other questions as the day unfolds. If there was one
last question just now we could try and take it.

Operator: Certainly. We have a follow-up question from Alexander Ferguson of Thomson Financial News. Please go ahead.

Alexander Ferguson: Hi guys, I ve just got one question, Victoria has just talked about the sub-underwriters. When you say the usual suspects,
does that mean the likes of UBS etc, i.e. ABN s former advisors on the Barclays deal?

Sir Fred Goodwin: Alexander, there s a very, very deep market out there for underwriting. All the usual suspects are all the usual suspects. We ve
provided all of the details to the regulators who are happy with this aspect of our bid, it s kind of a non-issue. I think it s not difficult to imagine
people have been trying to have fun with this for a little while now but the game s up, the financing is there, it s fully underwritten, the regulators

Alexander Ferguson: I wasn t questioning the financing, I was more questioning the fact that this was you had people working one side for the
Barclays deal and one side for your deal and that s why I was asking the question.

Sir Fred Goodwin: You would need to ask them. It s not usual for that to happen as a matter of a fact.
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Alexander Ferguson: It s not?

Sir Fred Goodwin: No, so I wouldn t read anything very sinister into that. It happens, there are Chinese walls within all these large institutions,
these things happen.

Alexander Ferguson: Ok, thanks.

Sir Fred Goodwin: Thanks. Thanks everybody very much for coming along. I m sure there will be more questions as the day goes on and you 11
have a chance to digest the information throughout this morning. We re grateful to you for your questions this morning and we 11 be happy to try
and answer any more as they come up and I m sure we 1l see some of you at the conference this afternoon. Thanks very much and bye for now.

Operator: That will conclude today s conference. Thank you for your participation ladies and gentlemen, you may now disconnect.
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Sir Fred Goodwin: Good afternoon ladies and gentlemen, a very warm welcome along here this afternoon, thank you for taking the time to be
with us. I think my colleagues Jean-Paul and Alfredo need no introduction, they will be speaking a little bit later on to introduce the particular
features of the deal from Fortis and from Santander s perspective but I ve been nominated to give you a quick run through from a consortium
point of view of the key features of the transaction. I know that you ve had the opportunity to go through the press pack already and much of
what we re talking about today has been around for some time so I know that not all of this will be new news, so I 1l try and move through the
presentation pretty quickly and we 1l be very happy at the end to take the opportunity to answer any questions you might have. After questions in
this session I know that Jean-Paul will be making a small presentation to give you some more of the details from a Fortis perspective.

Right, the important information is important and it s in the pack so I ve now drawn your attention to and we can move on, I wouldn t suggest
reading it all right now. A very clear rationale, there s been a great deal written about this transaction already and much about concentrating on I
guess the cut and thrust of the transaction itself but it s important I think to just step back from that and remind ourselves that there s a very
particular reason and basis for what we re doing and it s well grounded in logic and industrial sense for our businesses. ABN AMRO more than
anything else is a collection of very good businesses with very good customer franchises and it s something that all three of our organisations
would like to own, that is why we are doing this. It is a business which is spread widely across a great many geographies and across many
products, it s both an opportunity and part of the reason for the difficulties which ABN are in at the moment, it is spread
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across a great many geographies and a great many products, too many in most instances we would say and we will return to that theme a little bit
later. It is an organisation which is dogged by a lot of organisational complexity and it s an organisation which itself has acknowledged that it

can t go forward with its own existing strategy as it needs a partner and in fact as it needs to sell parts of the group, so those have all be
acknowledged already by ABN AMRO as you know. From our part within the consortium we re very clear that there s a comprehensive strategic
fit for the ABN businesses with ours. The consortium s interest extend practically across the whole of the ABN AMRO business. As a result the
consortium members have extensive knowledge of the markets within the major markets within which ABN AMRO operate and we all have a
proven track record of integration in doing so successfully whilst at the same time continuing the growth of the business because when this
transaction is long forgotten about and the synergies and cost savings are all long forgotten about, the success of our organisations will all be
intimately linked with our ability to grow this business going forward. So the ability to grow this while we re doing integration is terribly
important. To all of us unfortunately it s something we all have a good track record in doing.

The objective of course is to generate value for our shareholders. We do believe that the business which we 1l create as a result of this
combination will enable us to do that because of their growth prospects and their enhanced market presence. There are clear cost saving
opportunities which we 11 talk about a little bit later, but more than anything else I really think point three is a key one that we do see
opportunities for sustainable increases in profitability and revenue growth in these businesses, and of course the synergies we think are highly
achievable. They all relate to the transaction itself, none of the synergies relate to other things which we could do anyway with our business.
They are all directly related to the transaction.

The offer terms, you 11 have seen these already. It s basically still 38.40 a share, since we last made an announcement we have increased the cash
component from 70% to just under 80%. The capital ratings are all fully underwritten, I know that s a topic that s been debated over the piece but
the capital ratings are fully underwritten and sub-underwritten and continue to be further underwritten and participated as we speak and there are

no financing conditions attaching to those.
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The offer is conditional, circumstances out of our control involving the Dutch courts and the Bank of America contract necessitate that. We ve
also indicated in our bid that there will be a 1 retention until such time as the LaSalle issues are resolved. We as a consortium will under all
circumstances pay 38.40 but it may be the case that some of that has to be used to resolve some of the LaSalle issue, that would still be very
much our preference and our ambition to resolve the issues in relation to LaSalle amicably with Bank of America and with ABN AMRO. As has
already been mentioned in our announcement we have had discussions with Bank of America, they were both amicable and professional but they
have not at this point produced an agreement and there are no ongoing discussions as we speak.

The allocations of the business, I don t propose to go through all of this slide. I think it s actually interesting that everyone as soon as we mention
the three participants in the consortium people were able to pretty accurately and pretty quickly work out who got what. It is a very natural
alignment of interests here. We didn t spend a lot of time arguing over who got what, there s a very, very natural alignment of interests. These
businesses all fall into the ownership of the consortium members as you can see on the slide. I 1l just draw your attention to the part at the bottom
about shared assets, there are a very, very small number of assets notably the Capitalia stake which none of us wish to own and there are some
shared costs which we all will deal with collectively as a consortium and we all share an economic interest in those until they are all realised or
otherwise dealt with. The consideration splits up in those percentages and the profit before tax splits up in similar percentages as you will see.

We all have very good track records of integration and of delivery of the benefits that we promised and I don t think that any of us are wanting to
use this transaction to break those track records. So the methodologies which have proved successful in all of those have been deployed here and
arriving at our synergies, they ve been build bottom up, they are all synergies which we have a high degree of confidence around our ability to
deliver.
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Cost savings and revenues, synergies are an important part of the economics of the transaction as you would expect. One of the particular
benefits which the consortium enjoys is that these are essentially in-market de-duplication synergies, because we have businesses of our own in
the same markets then we have the opportunity to achieve much higher levels of synergy and to do so with lesser risk because we are operating
in the same markets and in the same business activities and that s a very, very important point when it comes to consider both the size and the
achievability of the synergies, both costs and revenue.

It won tcome as a great surprise after that we ve got a good business fit with businesses that we re already involved with, high de-duplication
synergies that the returns for our shareholders are very attractive. This is not an easy transaction to do as we ve acknowledged, it s eminently
doable but it has challenges and it has risks and I think you 11 see from the returns that we re demonstrating there that there s something in it for
each of the consortium members. It s a fair transaction for us and it s a fair transaction for ABN AMRO in our opinion.

It s important also not to just spend all of our time talking about shareholders, there are other important constituencies here most notably the
customers and employees of the ABN AMRO Group. It s fairly easy to see how customers will benefit as great investment goes into the business,
ABN itself has been cutting jobs and shrinking to try to come to grips with its existing performance issues. The consortium will deal with those
issues and will invest in the businesses going forward. We believe we will be better owners for these businesses and you 11 have the opportunity
to hear from both Jean-Paul and Alfredo as well as myself on what we plan to do in each of the individual businesses to ensure that is the case.

As ever the principle objective of the integration will be to ensure there s minimal disruption to customer facing activities.

28



Edgar Filing: ROYAL BANK OF SCOTLAND GROUP PLC - Form 6-K

Royal Bank of Scotland

Presenters: Sir F Goodwin, JP Votron, A Sdenz
Tue 29 May 2007

Ref #4270111

Page 5

From an employee perspective we integrate a far more sustainable platform going forward. We want to take this business out of the difficulties
that it s in, to rebase it and put it on a secure growth path going forward. There 1l be no significant increase in offshore jobs and it s our
understanding that there will be fewer current employees affected by these proposals than is the case with the Barclays proposals, I think that s
another important issue importantly at the bottom and I know Jean-Paul will talk more about this as Fortis are very much in the driving seat in
the Netherlands but that there will be no job losses other than through natural turnover, redeployment and voluntary redundancy.

For our own part as I turn now to what specifically is in this for RBS, three strands of interest in the business. Firstly and foremost certainly in
our mind is the global banking and markets business, the significant overlap with ABN AMRO, a great opportunity in areas where we have
product strength relative to ABN, they have product strength relative to us in different areas and there are a number of product areas where we
both have some strength but are not in the Premier League. When you put the two businesses together we move not just into the Premier League
but to the top of the Premier League in almost every product category in which we conducted activity at the moment. It greatly strengthens our
number of customers relationships. We are the number one bank for customer relationships in terms of numbers of large company relationships,
number one in the UK, number one in Europe, number five in the US and number five in Asia; a very significant leg up bother for ABN AMRO
and for RBS. The real jewel in the crown as it were was the opportunity from an RBS perspective. Citizens and LaSalle, a great deal has been
talked about, rather more than perhaps we d initially envisaged but in fact LaSalle is not just another Citizens acquisition of which there have
been so many successful acquisitions in the past. LaSalle brings with it a commercial orientation, LaSalle is about 70% commercial, 30% retail.
Citizens is almost precisely the inverse, it s 70% retail, 30% commercial. As you may recollect me saying at previous results announcements we
have begun a path of investment in the United States to grow our commercial business and LaSalle would move us quite markedly down that
path in terms of growing in commercial banking.
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There are also a number of interesting businesses that ABN AMRO has throughout Asia, interesting retail positions in quite a large number of
countries including India and China, in truth probably too many businesses in too many countries, many of them are sub-scale but on the other
hand there looked like being a number of options there which would be quite difficult for someone else to create. To get licences to open 27
branches in India for instance is quite a difficult thing to do, it comes with the ABN opportunity, so we re interested in that opportunity although
we have not included any synergies whatsoever for that part of the opportunity at this time. So there s three strands of opportunity for RBS, each
one of them aligned to strategic initiatives are already off and running in the business; the growth of the global banking and markets business,
the growth in the United States and the expansion of our interests in Asia. So all told very much on point with existing RBS strategy and of
course rather obviously at the bottom it will materially increase the proportion of our earnings which come from outside the United Kingdom,
again another strategic priority that we ve clung to for a number of years.

If I could at this point hand over to Jean-Paul and Jean-Paul will take you through the benefits and attractions for Fortis.

Jean-Paul Votron: Thank you Fred and good afternoon. Let me share with some of the Fortis perspective here and there will be time as Fred
indicated later to discuss it in more detail. You 1l all be familiar with some of our key headlines which we usually share with you, they re talking
about growth and they re talking about sustainability of our earnings and predictability of our earnings. This proposition is all about growth and
sustainability of our earnings going forward creating shareholder value for our shareholders as well. Why is this an opportunity of creating core
sustainability? Number one if you look at the rationale for looking at the Benelux operations and particularly Business Unit Netherlands, I 11
come back to private banking and commercial

30



Edgar Filing: ROYAL BANK OF SCOTLAND GROUP PLC - Form 6-K

Royal Bank of Scotland

Presenters: Sir F Goodwin, JP Votron, A Sdenz
Tue 29 May 2007

Ref #4270111

Page 7

banking in a minute, you will all recognise the logic of being really very interested in doing that. The reason is simply that commercial banking
and retail banking are core to our activities and Benelux is core as well. By creating more size in the Netherlands with Business Unit
Netherlands it will give us a chance, a great opportunity to really build more scale, being able to work on unit cost, invest in innovation, invest in
marketing, invest in product development, distribution mechanism etc and use that strong platform which is essential in retail to actually export
further our capabilities as we have already started with Fortis. So the first point, it makes a lot of sense to be a market leader in that position in
Benelux. By the way Benelux is a very attractive region, I keep saying that to journalists and investors when I do presentations. Let s not forget
that Benelux has a dense population, GDP per capita which is superior to many countries like UK or like Germany or like France for example
and is also enjoying growth which is on average above the average of the euro environment, so a critical position as a logistic place in Europe
and this is why we ve very proud of being strong in Benelux. We want to create a superior proposition for clients, let me just share a few
numbers with you. This will be a business dealing with more than 10 million clients, 2,000 branches in Benelux plus the branches outside, that s
2,500 branches in retail; a strong commercial banking business across Europe, as you know we ve invested heavily in the last few years to
achieve that and by the way leads to my second point which is the connection with private banking. Fortis has been investing in private banking
in the last number of years being too organic growth but also to acquisitions. Our private bank is a great private bank, it s connected as well to
our commercial bank which makes it a unique business proposition as we re dealing with the entrepreneur and the enterprise. We have a
distribution in Europe of more than 125 business centres in 19 European countries and this will just help us boost this further. We will thanks to
this operation be the third largest private bank in Europe after UBS and Credit Suisse. It gives us a great opportunity to develop more products,
more services, to also acquire talented people which is very important in the discipline as every discipline in banking but you know how much
the fronting of that business is key and we re very happy that we 11 be able to develop that internationally as well.
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The third point I want to just highlight and then we 11 have time for Q&As and the other presentation to detail it, the importance of asset
management. You will recall and I ve said a number of times that our asset management business was a little sub-scale to our own taste and that
we would welcome an operation which would make it a bigger asset manager than what it is today. Thanks to this we will have an asset
management business with a size of 300 billion of assets under management but it also gives us an international footprint from the States to Asia
in every single region where we can then develop more products, more interface for clients etc, so from an asset management standpoint we are
very excited about that opportunity.

Let me just share one point about people because it s extremely important and Fred raised it. We are planning synergies as we should and I think
we ve done a careful job at evaluating what they could be and they amount to about 1.3 billion, 86% of the synergies are in cost synergies so it s
about a billion plus. This will impact our businesses, in the Netherlands we think it will be to the magnitude of plus 6,000 positions which are
overlapped with positions we have. Having said that if you take the impact of 7% a year you should also know that Fortis has been in the last

few years increasing and acquiring businesses but also organically getting more people on board which is a plus of 9,000 people if I take last

year. So if we look at the Netherlands in particular taking into account our plans in terms of efficiency and balancing that with our needs as well,
we re pretty optimistic that this would be a doable plan.

Let me close by saying two things. One is that we have been recognised always as great social partners. We have in our history we can be proud

of saying that we ve always made the point to have that strong relationship with unions and so on. That s the first point, the second point which is
very important for the Netherlands, we re also looking at our joint philosophy, look back at ABN AMRO today and in the past they ve always
been very committed to their social involvement, Fortis as well. To give you an example 25% of our workforce is deliberately supporting social
activities and helping the people who need help. We see our social involvement in the Netherlands further improving because of our joint action,
by being also one of the most important
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players in the Dutch country in terms of the economy. The brand name is key and it is our intention to leverage that brand name. There is a lot of
equity in the ABN AMRO brand name. There is also a lot of equity in Fortis and we 11 be acting very smart, I can guarantee that in the way we
are managing these tremendous values for our company.

That s what I wanted to share with you, in a few minutes we 11 have time for questions as I said and also a more extensive presentation, Alfredo,
we re moving to sunny Spain.

Alfredo Sdenz: Good afternoon. Well, I m very glad to say a few words about Brazil, Italy and Interbank which are the three assets we are
acquiring in this deal. I will start with Brazil which represents the bulk of ABN AMRO s Latin American business and the bulk of our acquisition
of our part of the consortium. This acquisition in Brazil will allow us to achieve a step up in terms of scale. We will have the second largest
bank, largest deposit base in the country and the third largest distribution network. On top of that this acquisition has an excellent fit with our
Santander Banespa, Banespa is our subsidiary in Brazil, an excellent fit from a geographical as well as from a product and client base point of
view. We think that by integrating both franchises we can generate significant in-market synergies with a very, very limited execution risk. In
summary this acquisition will allow us to take a qualitative leap not only in terms of size but also in terms of efficiency and growth opportunities
and it would give us a footprint quite similar to the one of Itad or Bradesco in the country. Santander Banespa and ABN Real are highly
complementary, both from the geographical and from the product point of view. Banco Real is strong in Rio de Janeiro and Minas Gerais, two
states in which Santander is under-represented in terms of distribution network and at the same time Santander is strong in regions such as Rio
Grande do Sul where Banco Real is clearly under-represented. Overall the combined entity will have a more balanced branch network with a
strong market share in the regions to regions of the country. From a product point of view the fit between the two banks is very good, it s very
evident, Santander Banespa is much stronger in the affluent segments and corporate banking. At the same time ABN Real is stronger in the mass
market and in the SME segment, so the combined entity would have a more balanced bank from the point of view of its product and client mix
and dominate all product markets in the Brazilian banking sector.
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Now about Antonveneta. We have said in the past that we like the Italian banking system. It s a banking system which offers attractive returns
with segments that in our view are clearly underdeveloped such as retail, mortgages, consumer lending etc. On top of that we think that there is a
potential for efficiency improvements through IT and better practices. Italy is also a market we know very well which we have studied for a long
time, first through our presence in San Paulo, later through our consumer finance and private banking operations. Therefore I think that we can
take a realistic and well founded view of what we can achieve in this market. Within Italy Antonveneta is a franchise we like, it has an
appropriate critical mass to achieve good returns and it has a strong base in some of the richest regions in the country. Antonveneta represents
for us an excellent platform from which to grow in Italy. It s still under-represented in some segments, that means that it has clear growth
opportunities. I also think that by exporting our business model and our IT to Antonveneta we can achieve significant efficiency improvements.

We see three, four sources of value generation in Italy. The first one is the potential to improve Antonveneta s efficiency, in fact its ratio of
administrative and general expenses to total revenues is much higher than our standards in Continental Europe. The second potential is the
potential to improve the commercial performance of Antonveneta in areas in which it is underrepresented, as I mentioned before such as retained
mortgages, consumer spend etc. The third one, the third source of value is the potential to generate synergies with our global units, credit cards,
insurance, asset management etc. The fourth one is the potential to expand Antonveneta s presence in Italy through an organic expansion, taking
advantage of the consolidation process undergoing in the Italian market.
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Finally the third asset we are acquiring in this deal is Interbank and DMC, it s a very small consumer finance unit in the Netherlands. That unit
has a perfect fit with our Santander consumer finance operations. We are operating in this kind of specialised business theme in 14 different
countries, we already have a presence in the Netherlands and this unit will benefit and enhance our Dutch position in the market.

Thank you.

Sir Fred Goodwin: Thanks Alfredo. That brings us to the end ladies and gentlemen of the formal presentation, we ve got a slide there which are
some of the next steps coming up, you 1l be familiar with those and they re still subject to actions in the hands largely of third parties in terms of
setting precise dates but from the consortium s point of view it s full steam ahead from this point onwards in terms of preparing our
documentation and moving forward just as quickly as we re able to move in the timetable forward. We re happy to try and take any questions you
might have, we have colleagues who ve been connected up to us by video in Santander and there are also some connected by telephone, so
technology permitting we 1l try and take questions from in the room and outside of the room and see how best we can fare.

Jason Singer: Hello, Jason Singer with the Wall Street Journal. Can you tell us a little bit more about this 1, it seems like it s not very well

defined under what circumstances you keep it and under what circumstances you 1l pay it out.? I want to define because I think you made some
comments earlier it s to cover expenses, it s not just litigation but in the document it seems to say it s just litigation and the way it s written it comes
across a little bit like a slush fund, so can you be a little bit more specific as to what this 1 will cover and what it won t cover.

Sir Fred Goodwin: I think it s pretty specific as it can be Jason, there are no circumstances under which we keep it so we always pay 38.40. The
only issue is whether we pay it to ABN s shareholders, they 11 get 37.40 of it, the euro will be paid either to them or to Bank of America be
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it through litigation or in connection with any agreement we might reach with Bank of America if there s cause to depart from the valuations
which were implicit in what they ve already bought. So there s no sense of it being unclear of where it goes or what it would be used for and there
are no circumstances that it comes back to the consortium, so we can say that any balance that s left over will be paid to the ABN shareholders.

So under all circumstances the consortium will pay 38.40 and if LaSalle is not resolved then this offer doesn t stand.

Jason Singer: I think there was some wording in there saying that if you chose to sell LaSalle to Bank of America then the 1 wouldn tcome back
to shareholders and if there was some proportion of LaSalle, what proportion of LaSalle do you need to consider the liquidation a success?

Sir Fred Goodwin: We re not in negotiations with anyone about LaSalle at this point so I wouldn t want to rush that particular equation but if we
reach a settlement with Bank of America then we 11 consider how to deal with the 1 in that context. We re more than happy to pay the 38.40. We
will as I say under all circumstances pay the 38.40. It would be our preference to pay it all to the ABN AMRO shareholders because that means

we end up winning all of LaSalle, but as to what hypotheticals can arrive along the way we 1l need to see how we do that, but I think the

inclusion of the 1 signals our resolve to pursue as far as we can the acquisition of LaSalle.

Peter Thal Larsen: Peter Thal Larsen from the FT. Sir Fred, could update us a bit on your discussions with the Dutch Central Bank and
specifically give us a little bit more sense of how this bid vehicle will work? You talk about it being owned by the three banks but you also talk
about RBS underwriting it from a regulatory perspective. Does that mean that you re owning 50% of the bid vehicle and the other two are
owning the rest?

Sir Fred Goodwin: No, the percentages are as set out in the document Peter. Jean-Paul and I amongst others have been involved in a lot of
discussions with the Dutch regulator about a variety of matters, indeed it was with the guidance of the Dutch regulator, the DNB that we ve
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actually arrived at the structure which we have which is that there 11 be an RBS subsidiary which makes the acquisition and which Santander,
Fortis and ourselves will be shareholders in the valuation percentages that we indicated in the document today and that entity which is an RBS
subsidiary will be responsible for all regulator matters  not just to the DNB but all regulatory matters in connection with the ABN AMRO
business. In the first instance we will then move very quickly and with the appropriate regulatory approval to move the components of the
business to their ultimate owners, so for instance to move Brazil and Antonveneta to Santander at which point they would assume all regulatory
responsibilities in connection with those businesses.

Questioner: What will you do with the leftovers of this deal like Prime Bank and Capitalia, there was one line in the press release which says it s
not dividing?

Sir Fred Goodwin: I think as far as Capitalia and Prime Bank are concerned at this stage they were going into the so-called rump and they would
be realised for the benefit of the consortium members. The headquarters is a more complicated matter because there were quite a number of parts
of the headquarters which will go into part of the business which Fortis is going to run, quite a significant part of it will go into the businesses
which RBS will be running still based in Holland, so there isn t a single answer to the headquarters but insofar as there would be any

headquarters costs left over unallocated amongst any of the businesses then the consortium would bear those in our proportionate share.

Questioner: Just a follow-up on the DNB question, did I understand correctly that DNB gave you comfort on the structure of the deal that they
will agree with this? I understand that there will also be extraordinary meetings of the shareholders of the three banks. Will consent of
shareholders be a condition of the transaction?

Sir Fred Goodwin: Yes to the latter point, there will be various meetings of the shareholders including there need to be some meetings of ABN
AMRO s own shareholders along the way here,
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so there are a variety of shareholder meetings. That s quite normal and in fact to my mind that s exactly as it should be. These business belong to
the shareholders so I think it s right that they get the chance to have their say. As far as the DNB, I wouldn t go so far and say the DNB have
approved any arrangements as yet for any of the parties, it s a simple issue but from the very early stages we ve been in liaison with the DNB and
to Peter s point about the particular structure with it being an RBS subsidiary, that was something that the DNB guided us towards which actually
made quite a lot of sense so we were happy to be guided.

Carrick Mollenkamp: Carrick Mollenkamp of the Wall Street Journal. Fred, you were in talks with Bank of American last week but now you re
not. Why is that if they were amicable?

Sir Fred Goodwin: Oldest reason in the book Carrick, we didn t reach a deal that we each agreed on. They were very amicable talks, they were
very professional talks, I was involved, Larry was involved and we got to a point where there was a gap between the parties that didn t get
bridged and that s usually why deals don t get done in our experience.

Questioner: I just wondered if there was any large difference between a document being submitted today and the document that was originally
submitted to ABN and also if you re still seeking a recommendation?

Sir Fred Goodwin: There s no material differences. I guess the 1 piece was new because at the time of the document ABN at that time it was an
outline of what our bid would look like and at that stage if you remember it went in in the context of us trying to acquire LaSalle through the go
shop provisions, so the whole context in which the 1 has come up was not known at that time. The cash was at 70% rather than 79% but

basically that s it. The second part of the question, it certainly would be our desire to secure a recommendation if we could. It s a little challenging
at this point in that the deal that ABN have done with Bank of America prevents them from recommending anything else and indeed from

talking to us in connection with a recommendation,
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but certainly if we can get there it would of course be our preference to go down that route. I m just wondering if I could try and put the
technology to the test here and try and take a question from Santander if we can if there are any questions in the room in Santander?

Questioner: Good morning. We d like to know what other assets would Santander sell together with San Paulo? I didn t understand clearly what
you said about capital, could you expand on that please?

Alfredo Sédenz: Basically this includes the sale of financial assets, basically San Paulo, some minor ones and other assets would be buildings for
our own use which the group has an important proportion in property and therefore in our balance and from the publication of the first releases
of Basel II we decided it will be attractive from the point of view of the use of capital to sell them. This was recommended to be done with some
solidity and from the point of view of assets, those are the two major blocks for sale. Obviously you will ask immediately if we are going to sell
Sepsa, yes, it is on the list of products and it is our intention to sell it, but in terms of timing we haven t considered the sale of Sepsa yet within
this operation. Maybe we are in time, maybe we are not but the rest of the use of the balance is definitely freeing of capital and major leverage
for the bank. Another question from Spain?

Questioner: Good afternoon. I wanted to ask if you ever considered Banesto s capital within this operation, whether you can detail any more
about the financial costs, the financials out of the operation which are rather high?

Alfredo Sédenz: At this moment we have no need in principle to sell any part of Banesto to finance this operation. The figures we have handled
up to now and for financial costs we are going to issue the selling of issues doesn t report any benefit. It is possible it might help to make some
savings and therefore a slight improvement of the results and only the part of that ratio, capital instruments gaining instruments and that would
convertibles might through some financial costs in theory, maybe 5 billion, 4%, it s only 200 million which obviously is not a very material
figure.
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Questioner: I would like to know what percentage would come from capital and would the operation take place between July and August?

Alfredo Sdenz: I said that the extension of capital would be for 4.5 million mandatory convertibles in technical terms and 19 million. I don t
remember the second part of the question, what else did you ask?

Questioner: The second part is the extension of capital, would it take place in August?

Alfredo Sdenz: Not necessarily. We have time between July and September so we will have to call a general assembly but it will be around those
dates. Any other questions from Madrid?

Presenter: No more questions from Madrid.

Sir Fred Goodwin: Thank you very much. At the risk of pushing our luck slightly, we 1l come back to the room in a minute but if I could just try
and push our luck a bit further and take a question from there, there s about 100 people on audio. So if we could try the first question from audio
please? That s gone into the too hard bracket, in that case we 11 flip back into the room. There s another here?

Julia Werdigier: Julia Werdigier, New York Times. I ve got three short questions. One, do you plan to take up the Bank of America talks again?
Can you tell us why you increased the cash portion and if the legal costs exceed the 1.85 billion, who will bear those costs?
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Sir Fred Goodwin: Ok, I can probably rattle through those pretty quickly. If the opportunity presents itself we d be happy to enter into further
discussions with Bank of America, I think we ve set that out in the document and that seems to us a sensible thing to try and do. The cash
proportion of the deal was increased simply because it s more cost effective for us to do that. Cash is less expensive to us than equity and it also
brings greater certainty to the ABN AMRO shareholders. So we indicated at the time of the first proposal that we put out that it would be at least
70% cash so even at that time we anticipated we would issue some more and that s what we re determined to do. The final question about if the
legal costs exceeded it, I think first of all they would have to be pretty substantial legal costs to get beyond that figure and our lawyers would tell
us that that s not a space that they would anticipate getting towards. If we were heading towards that space then we would need to think very
carefully what to do because the rationale behind the 1 is that we don t wish to import those costs into our shareholders. We don t wish our
shareholders paying those costs and that s what the 1 is about, but it s certainly not legal advice that we would get into that space.

Russell Lynch: Russell Lynch from the Press Association. You said here about the deal being attractive to RBS shareholders but the share price
is down I think around 2% today, I just wondered why that is? Also could you be a bit more specific on the job situation, I think Jean-Paul
mentioned 6,000 jobs in the Netherlands. I just wondered if you could give us a bit more detail on jobs or potential positions being cut in the UK
and the US?

Sir Fred Goodwin: I 11 deal with the share price first of all. I think it was widely anticipated that when we bid the share price was going down, the
general reckoning rather perverse as they may seem to you and me that that was a sign that people think we re going to win. I think I d prefer it
was always as ever to go up but I think that was the expected outcome today so we 11 see how it moves over the next few days. As far as jobs are
concerned here in the UK, again the model that we re looking at is about growth. There will be job losses as a result of the consortium s proposal,
of that there is no doubt. Jean-Paul I think has already covered the situation in the Netherlands
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and as far as the UK is concerned it will rather depend on how much of the business we choose to keep here and how much we choose to locate

in Amsterdam. There certainly will be job losses here, I don t have a precise figure to put on them as by geography. We have figures that we ve
not published at this point for the total transaction which comes some thousands short of the equivalent figures from the Barclays proposal, so it s
some thousands short of their number. To give you a precise London figure we haven tlooked at it in that context because we re still to make the
final decision as between what would be in London and what would be in Amsterdam. Carrick again and then Peter.

Carrick Mollenkamp: Mr Votron, can you walk us through please the 8 billion in capital that Fortis plans to raise, what that is beyond the
footnote that s in the remarks?

Jean-Paul Votron: Sure. What we are actually structuring as a deal is a rights issue for 15 billion which is the first step, fully underwritten by
Merrill Lynch. We have other arrangements to raise the total if needed up to 25-28 billion which we may not need by the way. The components
of that are supported by different banks as Sir Fred said. There is also an element of restructuring in our own balance sheet, we re looking at
securitisation. We re looking also at the exit of some strategic and non-strategic investments which we may consider to exit actually as a
component as well.

Carrick Mollenkamp: Could you be more specific on what you re securitising or trying to offload?
Jean-Paul Votron: I am not prepared to be more specific about these items today.
Carrick Mollenkamp: Why is that?

Jean-Paul Votron: Because I think that s something which we re working on and which I don t think should be shared in the general public.
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Carrick Mollenkamp: Just separately a quick follow-up on the strategic or non-strategic. You re currently in the process of have you begun the
process or are you finding buyers for these assets currently?

Jean-Paul Votron: I think we should clarify something, there are two types of assets, the one which we define as being part of the so-called rump
which Fred has been highlighting and then some other assets which I just mentioned which are participations on the Fortis side. So in terms of
both elements I don t think that at this stage we can have any significant information which would be relevant.

Questioner: This one is also for Mr Votron, could you tell us, you ve made some calculations in the statement about the earnings enhancing
nature of this transaction for you. What assumption have you made about the price at which you ve issued equity in order to make those
calculations?

Jean-Paul Votron: These calculations in terms of accretion, you re talking about 4.3% in 2010, we re talking about a return on investment of 11%
which by the way is superior to what we have as a norm as a minimum as well. In terms of cost of equity raising we are now at the point of
confirming these numbers.

Questioner: How do you calculate an accretion knowing if you re issuing 15 million?
Jean-Paul Votron: Gilbert is the accretion specialist.

Gilbert Mittler: We said that we were going to use the rights issue so that means you issue shares to existing shareholders at a certain discount,
but that discount doesn t impact the EPS accretion or dilution because it s paid to your own shareholders so that means that they will be paid if
they don t use their rights to buy back shares. So we used something like an average market price of the Fortis shares in the last couple of days.
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Questioner: May I just ask one follow-up quickly? On the returns on this deal Mr Votron you re expecting something in the range of 11%. Your
two partners seem to be projecting higher returns, I wonder if there is a danger here that people think that maybe you re subsidising the other two.

Jean-Paul Votron: I don t think so. I hope you re wrong. Let me tell you Peter I don t think we do at all, it s just the nature of the businesses which
is different. As I explained in my slide we re dealing with businesses which are very predictable with a very strong annuity stream, accretive for
example they cannot be compared to wholesale activities or businesses in Latin America as an example.

Sir Fred Goodwin: It doesn t feel like we re being subsidised Peter but it s a kind thought.
Jean-Paul Votron: It would be a pretty good feeling if that would be the case.

Steve Slater: Steve Slater from Reuters. Sir Fred, just returning to the LaSalle issue, can you just give some flavour on whether you think the
issues can be resolved with Bank of America or do you think it s going to be a court that decides it in your favour?

Sir Fred Goodwin: I think that any issues that are ultimately capable of being resolved if people want hard enough to resolve them. Whether that
happens in this case or not it would be idle to speculate. We re in the market to solve them if they can be solved. The fact that we had discussions
was a positive sign rather than a negative one. Those discussions didn t come to a deal and that s a fact, so where we go from here really remains
to be seen. We re in the market to talk but if it has to go to a court then that may be how it has to be resolved. It wouldn t be our choice.
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Steve Slater: Secondly on the investment bank side, this seems to be a big part obviously of your part of the deal. What can you do with ABN s
wholesale business that they re not doing?

Sir Fred Goodwin: A raft of things. Johnny, do you want to take a swing at that one?

Johnny Cameron: I think it s fundamentally about management. They ve got a great customer base which is undeveloped. If you look at our
metrics in terms of income per customer, income per front office employee they are very, very substantially better and basically we 11 just be

turning our talents and what we ve done already with NatWest, what we ve achieved with NatWest we 1l be doing very much the same thing again,
it s the same team. Something I d also emphasise is the cost income ratio and one if the things that we ve got is a very, very strong cost income
metric, best in the industry, so even getting it pro forma it comes down very, very substantially. Half the cost savings comes down again to be
industry leading, so I think we 1l be doing two things really. Around the revenue is driving the business in the way we always have and the

second thing is around the costs applying our own disciplines to get the cost income ratio into shape.

Sir Fred Goodwin: There s a good table in the press release Steve, you 1l see the product rankings and I think it shows what a good fit our business
is with ABN, they re strong in areas that we re not and vice versa and you end up being sort of top 5 in just about every product capability we
would collectively be involved in globally after the deal. So it s a very compelling.

Johnny Cameron: One thing I emphasised this morning just to come back is that we ve achieved global leadership in the main products of this
business like foreign exchange and bonds as well as underwriting. We ve achieved it on a relatively narrow customer base because we ve only
expanded geographically relatively recently and therefore this gives us a new customer base which we can further develop our product rankings
with. It s interesting to know that we re there with a wider customer base, they haven t achieved the product penetration that we had.
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Questioner: The sub-underwriting of the issues, the rights issues, in the previous announcement mention was made of banks that were also
advising ABN AMRO. Are those banks still involved I the sub-underwriting?

Sir Fred Goodwin: There seems to be a great fascination with underwrites, first of all there s a fascination with underwriting. Now that it s all
underwritten we re moving on to who s sub-underwriting it. The issue here is we re good for the money to go back to that old expression. The
money s there, let s move on. Who s sub-underwritten it, if they were there it s not at all unusual. There are Chinese walls within all of the large
institutions such that it would be nothing out of the ordinary for someone to be underwriting this and advising the other side. I don t want to get
into who is and who isn t, I know the comment you re referring to and the comment does still stand but trying to find out who the guilty parties
are, they re not guilty. This happens all the time in the market. It would be more surprising if they weren t. People are queuing up to underwrite
this. Underwriting debt for these three banks or underwriting issuance for these three banks is something that we all climb over each other to do
daily in our business and there s a lot of people fighting to do this. So the issue was about financing at the start, it wasn t actually an issue with us
but it was an issue that was thrown up, it s a dead duck.

Phil Aldrick: Hi, Phil Aldrick again from The Telegraph. I just wanted to check on the core Tier I capital ratios and the discussions with the
DNB because there was some indication that they would like around 5.5% but I think your document says 4.25% today and at 4.25% have they
indicated that that s sufficient? Secondly just on shareholder support, I wondered about RBS s shareholders and Fortis  shareholders, whether
you ve had any indication from your own shareholders that they supported these deals.
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Sir Fred Goodwin: Jean-Paul will speak on that in a moment but firstly to the capital ratio. This whole notion of core Tier I isn t something that s
recognised in the Basel adequacy rules. It s Tier I capital that s recognised. I don t actually recollect a discussion with DNB about core Tier I of
about 5% or anything else, but the core Tier I ratios that we re proposing are not at all out of the ordinary. The principle arbiters in the matter
would tend to be the ratings agencies who have expressed comfort with what s being proposed so I don treally we re not losing any sleep over that
one either Phil to be honest. As to our shareholders one of the benefits of having made this announcement today is that we 11 be able to speak
with more granularity to our shareholders. We ve been taking soundings from our shareholders who were all giving us the benefit of the doubt
but wanting to see the business case because how can you have a view without knowing what the numbers are and what the returns would be?

So today signals that opportunity and I think when they get to see the number, how conservative the projects are in terms of cost and revenue
synergies and the very attractive levels of returns available to our shareholders I would anticipate a body of support, but never take that for
granted and that s something we need to go out and earn and we 11 do that by as well the case to our shareholders over the coming days, weeks
and months.

Jean-Paul Votron: Just one thing, we had a shareholder meeting last week, it was in Brussels and in Amsterdam. While we were not able to talk
about the level of details which we re sharing with you today we made some comments and from the reaction we got from our shareholders we
felt that there were lots of very good questions by the way which didn t get answers right now up to this meeting and showing a great interest in
what it is we want to do and why we want to do this, so as Fred said we 11 keep an ongoing dialogue with our shareholders and make sure we can
meet as many of them as possible in the next few weeks or so. Just on the core Tier I, to come back to that indeed the DNB has to my knowledge
never discussed this, either with Fred or myself. As you can see in the paper as far as Fortis is concerned we indicated 5.7 which is I think pretty
good.
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Sir Fred Goodwin: Also the regulator for RBS is the FSA. The capital ratio you saw for RBS is the RBS ratio, we re governed by the FSA and
the FSA will be the lead regulator for the transaction. If I could try my luck again and try going to audio there are still some questions there, we 11
see if we re second time lucky. Can we try the audio please?

Operator: We will take a question from Didier Burg from Les Echos.

Didier Burg: My question has been answered already, thank you.

Sir Fred Goodwin: Oh well, at least the technology worked. Is there another question on audio? We 1l try and take that if there is.
Questioner: We 1l take our next question from Ben Livesey from Bloomberg.

Ben Livesey: Hi Sir Fred, I just wondered looking at Barclays for a moment, John Varley has said his proposal will create one of the biggest
universal banks in the world and I guess RBS will get there as well pretty much. Is that a default ambition for you or how do you see that?

Sir Fred Goodwin: Not really Ben. I don t know if we ve ever expressed an ambition of being any particular size in the world and I don t know if

I d want to be number one universal bank. I think our strategy has got legs to it and limbs to it and I think scale is important but I don t really want

to be the world s number one universal bank. I m very happy to see parts of ABN going to people who are better owners. Alfredo is a better

owner of Brazil and Italy than we are and he will generate more value from that than we ever will. Similarly Netherlands retail it s much better

owned by Jean-Paul, he s got much better economics than we could ever have that s why we re together as a consortium, so to be honest it s not on
the to-do list as being number one universal bank. Goals around purely size are no particularly wonderful.
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Ben Livesey: Thanks very much.
Sir Fred Goodwin: Is there anything else on audio?
Operator: We 1l take our next question from Ian McConnell from The Herald.

Ian McConnell: Hi, it was a question for Sir Fred just on the issue of LaSalle. You ve obviously highlighted global banking and financial markets
as the priority or the first one you came. If the Dutch Supreme Court were to reinstate the LaSalle sale and LaSalle were to go, would you still be
happy to participate in a consortium without them?

Sir Fred Goodwin: There s a big question mark at that point lan, there are split ends at that point.
Ian McConnell: Would there be a possibility that you would come back with a fresh bid or ?

Sir Fred Goodwin: We 1l cross that bridge when we come to it if this bid goes away.

Ian McConnell: Thank you very much.

Sir Fred Goodwin: Ok, there s no more questions on audio so let s quite while we re ahead on that.

Carrick Mollenkamp: Just one more quick question, a follow-up actually on the last one that we just had. Why exactly does the bid go away if
you don t get LaSalle? You spent a lot of time talking about the benefits of all the various different parts and geographic spread of ABN AMRO.
Is the whole transaction so delicate that within LaSalle it all falls apart and how do your partners feel about their potential positive accretion fall
away because you don t get what you want?
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Sir Fred Goodwin: One of the things about a consortium is that it s got to work for all of the parties, so if it doesn t work for one of them, it doesn t
work for any of us. The deal we have today has been structured and built, crafted, designed, whatever you call it around the inclusion of LaSalle

and that s what we re pushing for, and so all of the documentation you ve got, all of the numbers, all of the prices, everything else are built around
the acquisition of the whole thing. Any transaction you get involved in and you strike a price, it s not just a number that s arrived at mechanically

and anything that crosses the hurdle rate you re willing to do. There s a whole lot of risk involved with this as well as reward. There s a whole lot

of effort, a whole lot of work, there s a whole lot of opportunity costs, while we re doing this we can t be doing other things. So the deal that s here
today has RBS as part of it has LaSalle in it and in arriving at the decision to do this deal, our board and all of our executive have weighed up the

pros and cons, the risks and rewards and come to the conclusion that we want to proceed at this price and on the basis that LaSalle s in. That s

what we ve done and if LaSalle s notin, we don t want to proceed on this basis and that s not to upset my colleagues and friends but that s the basis
we re operating on at this time.

Carrick Mollenkamp: Do you have a certain feel or opinion as to which way you think the Dutch Supreme Court will rule in relation to this?

Sir Fred Goodwin: No. I d love to have a feel, we have a group of lawyers telling us it 11 be just fine and there are other lawyers it s funny how
lawyers always end up on both sides of any decision, so we must wait on the court and the court will make its own mind up and we 1l see what
happens after that.

Andrea Morawski: Andrea Morawski from the French daily La Tribune. Looking ahead do you expect any other players to step in the battle for
ABN AMRO either forming an alternative consortium, either joining forces with Barclays or do you think the battleground is set, it s either you
or Barclays?
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Sir Fred Goodwin: That s a fairly brave call at this point and it s probably unnecessary at this point to reach that conclusion. I think we re working
on the basis that we ve put forward something that we feel is attractive and compelling for ABN s shareholders and for ours. If other people want
to join the fray then they should and we would take stock having regard who it is. We certainly have spent time before we launched our

proposals thinking about permutations and trying to work out who could have a better business case than we do, there are other people who

would have synergies in Brazil but would they be better than Santander s I doubt it. Similarly who s going to have better synergies and who could
buy in the Netherlands and have better synergies than Fortis? [ can t see who they are. Similarly with LaSalle we have very good synergies there

so other people may well come out of the woodwork and we 11 just have to respond to that when it happens but on a rational basis it s difficult to
imagine a single purchaser who could come out and mount a better bid that we could. If people start coming out in other consortia let s see how
they shape up and whether they ve got as good a track record as we have, whether they ve got as good an industrial plan as we have, whether

they ve got as much cash as we have. It would be a brave man and I m not that man to say that it s all over and no-one else will come and it s a
straight fight with us and Barclays. It feels very premature to be reaching that sort of conclusion.

Questioner: If I just understand what you are saying for the lead regulator for the transaction being the FSA not the DNB, could you elaborate?

Sir Fred Goodwin: The FSA are RBS s regulators and it will be a subsidiary of RBS. The DNB have a key role in relation to the regulation of the
ABN AMRO business, that s absolutely understood so in the first instance when we would acquire ownership of nothing, we just keep the
business as it until we re happy that we know where we re going and we ve got the DNB and other regulator s approval to make any of the
changes. The FSA are RBS s regulator. Carrick?
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Carrick Mollenkamp: Could you work through the next step for the consortium in terms of this offer is now before the ABN board, you ve got
the Supreme Count, you ve got the Bank of America litigation. What s the next step and then can you just walk us through the dominoes you 11 be
going through?

Sir Fred Goodwin: It depends Carrick. One of the things I ve tried not to do and we ve all tried to avoid in this is getting too hung up about a
precise game plan. It will depend to some extent on ABN s board. It will depend to some extent on Bank of America. The court has given some
guidance that it will come out towards the end of July, in between that we ve got work to do with our own shareholders and to explain more we
have an ongoing liaison relationship with the DNB and other regulators. We re having dialogue with the ABN works council, we continue to

have that so there s lots to be doing. We ve got all the documents to prepare so there s a lot of work going on. We re now at full steam ahead with
our bid and obviously we re at the advantage that because our bid isn t conditional on LaSalle being completed our bid is running in parallel with
the court whereas Barclays bid can t complete as I understand it until after the LaSalle transaction has completed, so we re still a lot way from it.

It is important to get things done quickly not just for the sake of it but to bring certainty into this equation. There are a number of things

happening in parallel, it s not that A has to happen before B now. There s a lot going on in parallel.

Carrick Mollenkamp: Just to follow up on the DNB, could you talk some about the hurdles that remain in getting ?

Sir Fred Goodwin: Nothing out of the ordinary Carrick. It s at the DNB s discretion so the DNB decide hurdles and decide when they put up a
hurdle and we have to get over whatever hurdles are put up. We have that in common with everyone and anyone that any regulator deals with, so
the regulator must achieve complete satisfaction over the subjects that they regulate. DNB is no different in that regard so we will continue to
address any issues that DNB raise. There s a lot they will ask us and are asking us in the ordinary course in connection with the progression of the
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transaction, now that s exactly as we would expect and exactly what s happening. It s the same as what s happening with the FSA in Bank of Spain
and others, it s a whole series of regulatory dialogues going on at the moment.

Alexander Ferguson: Hi, Alex Ferguson, Thomson Financial News. Just wondering Sir Fred, have you heard anything or have any of you heard
anything from ABN AMRO today.

Sir Fred Goodwin: Not today, we ve been kind of busy today. I haven t heard anything, Jean-Paul and Alfredo haven t told me anything. We spoke
to them last night, the chairman of the two boards so they knew what was happening so I wouldn t have expected to hear anything today to be
honest. Ok, well I m conscious of time passing by so I think we 11 probably close at this point ladies and gentlemen by thanking you all very much
for coming along. I ve no doubt you 1l have other questions and as the days and weeks wear on we 11 be speaking to you again, but thank you for
coming along today. Thank you very much and thanks to everyone in Madrid and on the audio.
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SIR FRED GOODWIN (Chief Executive, Royal Bank of Scotland): Good morning everyone, a very warm welcome from me and from
Jean-Paul and from Alfredo. Self-evidently we are here this morning to talk to you about this morning s announcement, our proposed offer for
ABN Amro, and all of the details which we have published today which we hope will very much put the flesh on the bones of what we have
talking about and what s been out there in the market for a little while now.

You are not expected to read that just now (disclaimer slide) it is in the document and it is a sign of the times we all live in. It is important
information and so I am required to bring it your attention.

Perhaps even more important information here on this slide, the agenda for this morning. We are going to run through a consortium presentation
just now covering the rationale from the consortium s perspective and then a little vignette of what is interesting to each of the individual
consortium members. Following on from that there will be separate presentations during the course of day to allow consortium members to
explain for themselves what it means for them.

I think one of the features from hereon in is that clearly the benefits of this transaction are clear we hope they are clear! and set out today but they
are different for each of the consortium members, so from an IR perspective individual consortium members will be doing their own thing; it

will be business as usual from hereon in. But clearly this is a moment in time for the consortium to explain what it s about and I sure there will be
others as we going forward.
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But most of the effort going forward will be institution buyer, institution to explain the case, to our investors. As you can see from that agenda,
there will be more during the course of the day and I am sure there be many more opportunities in the days and weeks ahead as we have the
chance to have dialogue with all our investors and as many as wish to.

There has been a lot talked about this transaction already. From our point of view not enough about the core commercial and business rationale
of what we are trying to do, and again one of our objectives in the documentation we are putting out today is to try and put that right.

ABN Amro has many good businesses, many attractive franchises and operates in many attractive markets. That is again something that perhaps
got a little bit lost in all of the rhetoric that has been around the subject. It is widely spread across many products and many geographies, and that
is both a strength and a weakness, and we will come to touch on that a little bit later.

It is clearly highly complex. Some of that is necessary to be the organisation of the type that it is and some we believe is unnecessary and at the
core of many of our synergies is making the organisation simpler and less complex than it is at the moment. It is also worth noting is the fact that
ABN themselves acknowledge that their current strategy cannot go forward without a partner and without change.
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The consortium is well placed to address all of these issues. We believe we have a particularly comprehensive strategic fit between the
individual consortium members and the totality of ABN Amro. We have extensive knowledge of all of the main markets in which ABN is
operating and I think that brings real strength to the consortium and real credibility not just to the synergies but also to the prospects for the
business and our plans for the business going forward.

Equally importantly, we all have proven track records of integration. There will be significant integration activity and beyond integration we all
have a strong track record in actually growing businesses. There is no point in getting involved in a transaction like this simply to achieve the
synergies, key to it is taking the business forward and growing all the franchises that we are acquiring.

But you will have gather a sense from the proposals and from the numbers that we come on to discuss today that we see substantial opportunities
to create value for Shareholders and for customers and for employees.

We believe we can create stronger businesses. ABN has many businesses, some of them strong but the majority not. There are simply too many
businesses there to have been invested in adequately over the years; there are too many sub-scale businesses within the Group. The consortium
members have the capability and the intention of addressing those issues and building strong businesses within enhanced market presence and
growth prospects.
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The cost saving opportunities are clear and we will talk more about those later. More importantly though, and in fact crucially, there are plenty
of opportunities for sustainable increase in profitability through revenue growth.

We have confined ourselves to synergies which will arise from the transaction. We have not brought in improvement schemes that each of us
were thinking about individually and separately, so the numbers we are talking to you about today relate to the deal itself. And we are confident
that we create more transaction benefits than any single purchaser of this business could create.

The proposed offer terms: I will not labour these. They are very clear from the document I know from speaking to some of you, you are already
there, you have got these.

38.40: we increased the cash proportion since we first announced; we up at just under 80 per cent now. The capital raisings are all fully
underwritten I know that was a subject of interest certainly in the media. They are fully underwritten and sub-underwritten.

There are some important pre-conditions to the offer, again you will understand what those are and why those are. They are largely outwith our
control at this point but we have the sense that they will be resolved shortly.

We have held back a euro, as you would see, by way of deferring part of the consideration until resolution of the LaSalle issues in one way,
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shape or form. We think this is the neatest and most straightforward way of addressing the issues which arise, whatever they may be in
relationship to LaSalle.

You would have seen that we have been in discussions with Bank of America, those discussions have been amicable and professional but, as we
speak, they are not ongoing so we don t know what the outcome of those may or may not be.

But we will certainly welcome the opportunity of a dialogue with ABN Amro and we have an ongoing dialogue with ABN Amro management
and we would welcome the opportunity to speak more with Bank of America.

Allocation of the businesses: we will pick this up in more detail later, but again it is interesting when you look at this slide to see what has gone
into each business is pretty much what everyone speculated would go into each business.

It is a very logical division of ABN s businesses. There are one or two little wrinkles as you get below the surface but I don t think there is any
real need to go through this because it was all I think screamingly obvious why we would split the business up in this way, again one of the
compelling attractions of forming a consortium between the particular partners we have.

A little bit at the so-called rump, on this slide. There are some shared assets, there are some shared costs around the Head Office that
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we as a consortium will deal with collectively, and that will be ongoing. Even after the individual businesses have been separated out we will
deal with those collectively in our respective shares until they are put to bed .

Share of consideration, share of profits: just to help those of you who work out numbers in all these things, to see how the business has been split
numerically. We will come on in a moment to speak about what s in this for each of the individual consortium members both Jean-Paul and
Alfredo can do this much better than I can so I don t propose to labour the individual elements.

But they are very, very clear I think and very, very crisp strategic and business reasons, leaving aside financial reasons, why this is attractive to
each of the consortium members.

For Fortis, we will end up with a clear Benelux champion who will be able to continue to build on the strengths of the ABN brand, which are
considerable in Holland. They have a very strong private bank with great growth prospects and a strong asset management business again with
excellent growth prospects, and Jean-Paul will return to this.

From an RBS perspective, three clear strands. Far and away the most attractive and actually this rather goes against much of the run of play and
the run of commentary up until now but the big thing for us is actually the Global Banking & Markets opportunity and I 11 come back to talk about
that in a little minute as well. That is the single and most important and most substantial attraction from our perspective.
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Citizens and LaSalle: not in fact just the obvious Citizens attraction of buying another bank in United States. LaSalle is a very particular type of
asset, strong in commercial banking where Citizens historic strengths have been more in retail.

As you have heard me saying at previous Results Presentations it is our intention, and indeed we are as we speak building up our own
commercial presence in the United States, so LaSalle and its strong commercial bias would help us significantly in that, if anything the retail
parts of LaSalle are of lesser importance and significance to us. There are some very interesting national businesses within LaSalle also.

Last, but by no means least, there are good retail opportunities within the ABN Amro franchise, particularly through Asia. They are not large at
this point in time. We wouldn t propose to pursue all of them but they are some interesting options created there, 27 branches in India for
instance it is very difficult to get banking licences in India and it is a very attractive entrée into that market.

It clearly accelerates some existing strategic priorities of RBS, to grow our corporate and institutional banking platform outwith the UK to make
it more global, to develop a strong platform in US mid-corporate businesses and to expand our presence generally in Asia Pacific. And of course
there is an over-riding consideration, it s our objective to grow our business outside of the United Kingdom.

For Santander, again a very crisp and clear rationale, to become Number 3 in Brazil by network, by loans, and significant economies of scale
available to Santander in Brazil as a result of this transaction. Great geographic and product complementarity.
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Italy: a market Santander has been looking to get into for some time, a good quality franchise in Antonveneta, but one which has got great
opportunities for further growth and further synergy as part of the Santander family.

Also a consumer finance business, where Santander has been building up now over the years quite a significant consumer finance presence in
Europe and the consumer finance business within ABN Amro would be an easy and natural fit with that business.

What are we going to do? Well, maintaining an orderly process throughout this is paramount. On Day 1 what happens is that a subsidiary of
RBS acquires all of ABN Amro full stop! The first priority at that point is to stabilise the business, to stabilise any issues with customers, any
issues with employees, to bring as much stability and certainty as we can.

Key to that will be the first 45 day plan, what we do in the first 6 weeks to validate the plans we already have. We have got quite detailed plans
in each of the consortium partners as to what we are going to do and it will be our intention to validate all of those, to socialise those within
ABN Amro and to start moving forward with the consultations with the employee bodies and regulators.
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We have already had consultations with the employee bodies, the Works Council and with the regulators in Holland and elsewhere, but that is an
ongoing and continuous process and clearly that will be a key part of the process in the first 45 days. And, of course, even within the first 45
days we will be able to begin to start separating out the business units.

IT systems: in simple terms they go with the businesses that they support. If only it was as easy as that! There will clearly be some central
systems that are shared amongst the businesses and actually one of the things which quickly emerged in our discussions with the consortium
partners is that might actually be the best thing for them.

We might all be able to enjoy superior economics by carrying on sharing the platforms. In an environment such as ABN s where there is already
plenty of outsourcing, off-shoring etc. of IT, it is not a particularly radical development the notion that we might end up sharing some of those IT
platforms as not just the simplest way forward but also the most economically rational way forward.

Central functions and shared assets: as I said before, we will maintain a shared economic interest in those and value them and operate them in
the most economically rationale and sensible fashion.

A lot has been talked about the complexity of doing what we are proposing to do, of splitting up the group. I offer up a simple schematic now,
which those who will be involved in the process will hate me for because it will be nothing like as simple as this. But it is worth remembering
that we are making a relatively limited number of incisions or changes.
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Most of what RBS is acquiring stays in ABN Amro and doesn t move, so Business Unit North America, Asia, Europe ex-Antonveneta stays put,
nothing happens to it, it stays where it is.

There are some discreet parts of the business which will be separated, Banco Real and Antonveneta to Santander; Private Clients and Asset
Management to Fortis; LaSalle, hopefully won t go anywhere, and will also stay put. So a relatively simple uncoupling of those businesses.

It leaves us then with just one issue. It is not an easy issue but it is just one issue and it is a separation out of Business Unit Netherlands to Fortis.
There is no rush, it is not a race, we will working together collaboratively and co-operatively to drive out the economic benefits.

Fortis will be running the business from the outset and we will work collaboratively to separate it. But in terms of complexity that is the only
piece that is faintly out of the ordinary in what we are proposing to do with the ABN Amro Group.

There are many benefits for customers and employees, and I think I will leave it to Jean-Paul and Alfredo and indeed to myself to explain that in
the context of our own businesses, but we are very clear in particular around employees, that we are actually creating a platform here which has
got better prospects for growth going forward.
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ABN have been cutting jobs for a number of years now in the face of deteriorating financial performance; they have been selling businesses for
similar reasons. The platform we are putting forward now will involve job creation and growth going forward, as we have all demonstrated
previously in transactions we have completely successfully.

It is our intention to make fair appointments. That seem very innocuous as a sentence there on this slide, but what that means is that decisions as
to who gets what job will be made on merit having regard to ABN employees and our own employees. It does not follow from this that all job
losses would come from ABN Amro people.

We would anticipate that there will fewer current employees affected by this than there would be under the Barclays proposals and it our firm
intention regarding job losses in the Netherlands that we will be able to achieve these through natural turnover, redeployment and voluntary
redundancy.

All of the banks have a strong track record of successful integration and successfully delivering or exceeding the delivery of promised benefits,
and you are familiar with that already and so I don t need to labour that slide.

You will have seen from the pack that there are very substantial synergies available here. I think one of the particular strengths of the synergy
package, if you like, is that they are mainly de-duplication benefits. They re mainly as a result of the fact that we have in-market overlap with the
ABN Amro businesses, so I think in terms of risk of delivery they are pretty low.

11
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Integration costs: we ve made I think pretty full allowance at this point for integration costs. I think there is a greater prospect of them being
lower than that number than higher, which I think is where you would generally want to pitch estimates of integration cost.

And it won t come as a surprise I guess if we are buying businesses which are attractive, which we feel have got good growth prospects, where
we have strong overlap and good cost and revenue synergies, you will be astonished to learn that it produces very attractive financial returns for
all of our respective groups of Shareholders, and this is a subject we will return to later.

But there are distinct challenges involved with this transaction but we do believe that the benefits fully justify our involvement.

Next steps: we get a little bit caught up in legal process here and Dutch takeover process. We aim to move just as quickly as we can; the
time-table begins now. We move into a phase of pulling documents together.

There are some external events going on in terms of the court and when ABN would call Extraordinary General Meetings of Shareholders that
are not under our control, but insofar as anything is under our control it is full steam ahead at this point and we would anticipate that we can
complete the transaction by the end of this year.

12
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So, what I would like to do now is hand-over to Jean-Paul, then to me and then to Alfredo and we will go through the detailed rationale for our
individual businesses. Thank you.

13
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MR. JEAN-PAUL VOTRON (Chief Executive, Fortis): Thank you, Fred, and good morning, ladies and gentlemen. It is a great pleasure to be
here and being able to tell you a little bit about Fortis in the frame of the consortium.

This is clearly a very important deal for our company. On of the basis of 2006 the ABN Amro portion would represents 28 per cent of profits, so
it is quite sizeable.

The combination of Fortis and ABN Amro is tremendous. Why? Because clearly fits one of the ambitions for this company, which was to create
a diversified source of earnings and strong and addictive streams, and quite clearly you can find that, as an example, through the retail business.

Just on retail, to give you size, we are going to deal with more than 10 million clients, with 2,500 branches mainly located in the Benelux, and
this is a tremendous opportunity to work on lots of things which you are all familiar with: unit costs, quality investments in marketing,
investment in technology, etc.

By the way, by saying that, it doesn t mean that our focus goes away from the Benelux to less international. We confirm or target 30 per cent of
our profit here is a slide by the way internationally as well, so it is a very good combination.

Let me show you a slide, which we are very proud to show. This tells you what the position of Fortis/ ABN Amro will be eventually in the
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Benelux. The Benelux is an important region, as I said. Why? Because the Benelux enjoys a GDP per capita which is quite attractive and higher
than the one of France, for example, Germany or the UK.

It is also one region which in the Eurozone is still growing nicely and higher than the average of the Eurozone, so it does represent quite a
tremendous potential; also from an asset pool standpoint it is quite attractive.

As shown on this slide, we like to use this growth square, as you know for the ones who have been following our company. We have talked
extensively about growth in the last few years. We have delivered on that quite superior returns and I think this deal has got to be put in the
frame of that core strategy with enhanced efficiency.

I have already mentioned that this transaction will accelerate the growth. There are four reasons for that and this can be seen in the bubble chart.

Actually, if you look at what we call the growth engines for the business, you can see that these are going to almost double to 6 billion in terms
of revenue. In terms of relative share of the growth engines it will rise from 31 per cent to 37 per cent of total banking revenue, so this is really
the future businesses as they can grow.

The competitive position of some of these growth engines, and I mentioned for example private bank, are going to be exceptional, and asset
management as well.
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And then we just insist again upon the important factor of the Benelux retail franchise where we will have the ability to create a mass business
but with a very well defined differentiated service level by client segments and so on investing in, as I said, innovation, marketing, branch
distribution, network, etc.

As you have heard, it is our intention to acquire ABN Amro Business Unit in the Netherlands, as we define it, retail bank and commercial
banking operations excluding the global markets, also clients and Interbank consumer finance unit. This was already shown by Fred in a
previous slide. Clearly we are very happy to strengthen our position in the Netherlands.

The four blocks on the slide speak for themselves, so let me just emphasise a few key messages. As you can read from the rankings, Fortis will
become the clear leader in that region. The banking operations in the Netherlands will contribute to about 18 per cent of our profits going
forward, which goes back to the point I was saying about sustainability of these earnings.

The business, of course, shows the largest synergy potential, about 38 per cent of the synergies amounting to about 0.5 billion, and this is
without taking into account the central cost savings of IT and headquarters.

Finally, and Fred has already mentioned it, we are going to leverage the great value of the brand as well. There has been a lot of equity in that
brand and we want to preserve it and leverage it and combine it with our vision of Fortis as well.
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Asset management: as you will recall, we have numerous times said that we wanted to beef up the size of our asset management business, which
by the way is doing very well because it delivers about 100 million of net profit. By combining these two entities we will be one of the top asset
managers in Europe with 314 billion of assets under management and a net profit of 236 million.

The combined entity will dispose of all necessary ingredients to be further successful, being from a product standpoint, being from a present
standpoint and extremely important, the discipline of the talent pool. We are also forecasting synergies of about 160 million in asset
management.

You are all familiar with the private banking operations of Fortis. We have invested in the last few years a lot in that business. We also combine
it with our commercial banking operations so that we can be the bank of the entrepreneur and also for his own business, and it is a very
successful combination. We will be the Number 3 private bank in Europe this is very important with more than 220 billion of assets under
management.

In this respect, by the way, this is not a new adventure for us because you will remember that Fortis acquired MeesPierson from ABN Amro. We
made it a core activity for ourselves, developed it internationally as well and I think it is doing extremely well as we speak.
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This is an important slide about synergies. We are projecting 1.3 billion of synergies by 2010. 86 per cent, or more than 1 billion, of these
synergies relates to cost efficiency, so it is quite an ambitious plan. They represent 21 per cent of the relevant combined cost base or 28 per cent
of ABN Amro s cost base as they will be fundamentally realised within the domestic market place.

The integration costs are estimated to amount to about 1.5 billion and, as Fred has already mentioned, we have a tremendous experience in terms
of restructuring and integrating. We have done this for the last 15-16 years in our activities, and very successfully by the way, always with the
delivery of the results or better than expected results.

This slide summarises all the financials of the proposed transaction and total consideration of 24 billion equals 10 times the 2007 estimated
earnings, including full post-tax benefits it is actually 9.8 times to be precise! Around 60 per cent of the financing will be raised through a rights
issue.

Let me also emphasise in respect of our solvency, our objective with the financing mix is to keep the Fortis Bank core Tier 1 ratio at least 5.7 per
cent and the Tier 1 at 6.7 per cent immediately after completion in line with our current ratio.

We will deliver an ROI return on investment including the synergies of 11 per cent, and this allows Fortis to accelerate its cash EPS CAGR
2006-2011 by 1 per cent to around 13 per cent.
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Let me share with you the social aspect of this deal. This is extremely important, particularly in the Netherlands. The combined forces of Fortis
and ABN Amro will amount to about 82,000 employees world-wide and there is an overlap of 6,443 functions. The function overlaps, at the end
of this, of ABN Amro will fall under the combined responsibility of the consortium These overlaps are estimated at about 1,100 people on the
total Head Office people of 4,438, and Fortis will take its share.

In terms of FTE reduction, I can just highlight the following: that this is representing about 7 per cent a year. If I take the run-rate, and in fact if
you take Fortis altogether, we have increased our numbers of FTEs through the years so we think this will be a do-able operation.

It is also the intention of the consortium to create an employment office which will make possible and more easy to take care of all the social
aspects of the people and offering the opportunity to move them around the various franchises. We know that people are the greatest asset of any
business and, believe me, we are always taking a lot of care in terms of making sure this works in the best possible way.

Let me maybe conclude by saying that we are company which has a commitment to the Dutch stakeholders. We want this to be a win-win
situation for all stakeholders by the way, ABN Amro and Fortis, and I think the great movement here is to create a top, leading company in the
Netherlands which will give a chance to further the Benelux and expand internationally as we have done as well.
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For the employees, we know the country, we have been working there. Our past history goes back 300 years, so we think we have a good
understanding of what working in the Netherlands means. We have also a strong commitment to sustainability and to sustained development and
social responsibility. Maybe to conclude on that note, it should be known that 25 per cent of our employees in the Netherlands are involving
themselves on projects which are of a social nature.

That was my quick overview of Fortis and maybe I can ask Fred to follow?
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SIR FRED GOODWIN: Thank you, Jean-Paul. In the same vein as Jean-Paul I would now just like to run through very quickly in a little bit
detail the view of the world from the RBS perspective in the businesses that we are acquiring.

As I said a few moments ago, three clear strands of interest for us which by far and away the biggest and most important is the GBM
opportunity, bringing it together with ABN Amro Global Wholesale Business is a very material part of what we are talking about; Citizens and
LaSalle another obvious element; and the International Retail Businesses. All of them I think are important because they advance existing
strands of RBS strategy and bits of RBS strategy which are already well under way.

To the right-hand side of the slide you will see the impact it makes on the proportion of our earnings which come from outside of the UK, but
just as importantly the split of earnings from outside of the UK take on a different shape and nature also.

Looking at each of the opportunities in turn, the GBM opportunity: ABN have some very good businesses in this area but, as [ was saying

earlier, there is a sort of sense to which they are wide and thin and we are tall and deep . We have moved from strengths we had in the United
Kingdom. We moved firstly into Europe, then building out in the United States, which is an ongoing activity, and then building out into Asia
Pacific.

21

74



Edgar Filing: ROYAL BANK OF SCOTLAND GROUP PLC - Form 6-K

ABN are already in these places but not with the depth of customer relationship and not with the product range which really we think is
necessary to make those businesses successful. So some pretty good complementarity there and pretty good opportunity.

I think this slide captures it very well. Over on the left-hand side it just gives you a sense of our respective league table position and the resulting
league table positions of the combined organisations.

Some very clear areas where RBS is much stronger than ABN, some very clear areas where ABN is much stronger than RBS, and some areas
where we are both at the races but become very strong in combination, and that to me is one of the key slides in all of this. It is not that the world
is all about league table positions, but it just encapsulates the complementarity and synergy which exists within this part of our business.

Just as importantly in the top right of the slide you will see the depth of customer relationships and number of customer relationships and where
we respectively have them. We come out of this with Number 1 in the UK, Continental Europe and strong in the United States and strong in
Asia Pacific. This is a very, very strong corporate bank which results from this transaction.

As you can see from the mix of its income down at the bottom right there, a well spread organisation, still plenty of room for growth but a very
material and substantial business and clearly better than the sum of the parts.
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The numbers work too. On this slide, the ABN Amro problem I guess is there for all to see in the column showing its P&L Account. You don t
have to make a huge amount of headway into that to get down towards our number to realise there is significant value to be realised, and you can
see that down at the bottom of the slide, the proportion of the synergies and transaction benefits which come from this strand of the project.

Citizens and LaSalle: I touched on that earlier too. The big opportunity is to accelerate our strategy of building out into the commercial banking
arena within the United States. It is profitable and relatively under-populated in terms of serious competitors. We are already a significant player
there. LaSalle would move up right up the rankings in one fell swoop, so it is very attractive.

The retail banking part is attractive too but it is really of a second order of magnitude, a second order of priority, and there are some interesting
national businesses which come with it too.

You see in the top left-hand side of this slide that complementarity I was talking about; it is almost precisely the inverse of Citizens in terms of it
business mix. The combined business very well balanced between retail and commercial.

You can see on the right-hand side just some of the market shares and some of the underlying activities and you will again see a sense that we
complement each other very well. A very clear overlap: this doesn t expand the geographic empire at all in the United States. It is a complete
overlap with the Citizens business.

23

76



Edgar Filing: ROYAL BANK OF SCOTLAND GROUP PLC - Form 6-K

On this slide, the numbers again: a pretty clear story on the P&L side of things. Moving towards the Citizens cost:income ratio gets us some very
attractive returns, a very substantial opportunity.

I would just draw your attention to the sale of securities figure. LaSalle has a chunk of mortgage-backed securities which we would be inclined
to dispose of as part of this process. There is a slight dis-synergy there; we like the capital generated and we prefer the risk profile without that in
the business, but again just to draw your particular attention to that in arriving at the net figure for revenue gains of about 111 million.

They are all based, as all of our synergies are, on quite a number of detailed individual underlying initiatives. It is not that we are going to do one
single thing to drive out any of these cost benefits or any of these revenue benefits; they are very well spread and pretty low risk as we perceive
them.

The retail businesses: I suppose if I draw your attention straightaway to the bottom left of that slide, we ve assumed nothing in terms of synergies
from these businesses. I don t for a minute think that is the case. I think there is very significant growth opportunities here and some very
significant revenue opportunities, but at the moment they are pretty de minimus in the overall scheme of things.
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They make about 88 million profit before tax; they are very much a rag-bag of individual businesses. Some of them individually make more
profit than that and you will be able to work out that there are some that don t make a profit, some because they are in a formative stage and some
because they shouldn t be there anymore. So, quite a lot of sorting to do around these businesses but some very important individual positions.

I mentioned India. It is difficult to get banking licences in India and to acquire a business which is already profitable and already operating
through 27 branches is something worth acquiring.

One of the features of ABN s operations also in this area is that they have deployed money transmission product in most of these areas. Money
transmission is an expensive product to deploy. It is probably not the one we would usually deploy first but given that it is deployed it does give
a tool that wouldn t otherwise be there and it does gives us something which is both sticky and attractive for retail customers.

I don tthink if we are standing here in a year s time that we would be going forward with all of these businesses but I think we would be there
with most of them and we would be looking to invest and develop some of the very interesting opportunities which come in some very high
growth market places.

Transaction benefits: again you 1l see just quite the significance of what we are talking about in CBM, by far the lion s share of the transaction
benefits, both of cost and revenue. A whole range of underlying initiatives I am happy to talk about those later and to give you some more sense
of granularity around what they are.
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Transaction financials: very attractive. We don t look at a lot of transactions in the Group that come forward as attractive as this and as large as
this. We have tried to be pretty conservative in pulling our numbers together. We are not shooting the lights out to arrive at these numbers. I
think they make good business sense and fully warrant the effort which will be required.

This will be a difficult transaction to land and there will be a lot of hard work required to deliver all of these integration synergies, but we
believe these returns fully warrant it from the perspective of our Shareholders.

So thank you very much. And I am now going to hand-over to Alfredo who will walk you through the Santander presentation!
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MR. ALFREDO SAENZ (Chief Executive, Santander): Good morning all of you. I would like to explain to you why I think this is an excellent
deal for Santander both from a strategic and from a financial point of view. I will start with the strategic rationale.

We are buying assets in markets we like and which we know very well. Within those markets we are acquiring banks with excellent footprints
which we think have excellent growth opportunities. We are extremely confident that we can generate value in these markets.

We think we can achieved substantial efficiency improvements and can create stronger businesses which will be better prepared to grow and
take advantage of opportunities in their markets. We have a clear vision as to what we need to do to generate that value. We have successfully
executed similar integrations in the past.

In Latin America we have integrated large banks in the three major markets: Brazil, Mexico and Chile. In Europe, we are successfully executing
the cross-border integration in the UK and we are delivering synergies in excess of the announced targets. Therefore, I think this deal is
compelling from the strategic point of view.

However, on top of any strategic considerations the numbers need to add up. We have announced two financial criteria: any deal must be EPS
enhancing and must deliver a return on investment in excess of our cost of capital by the third year. This deal comfortably exceeds these hurdles.
It is EPS enhancing from the first year and it allows us to reach a return on investment in excess of 12.5 per cent by 2010.
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Then we 11 discuss the acquisition of each business in more detail. I will start with Brazil, which represents the bulk of ABN Amro s Latin
American businesses.

This acquisition will allow us to achieve a step-up in terms of scale. We will have the second largest deposit base in the country and the third
largest distribution network.

On top of that we think there is an excellent fit between Santander Banespa and Banco Real from a geographical as well as from a product and
client base point of view. We think that by integrating both franchises we can generate significant in-market synergies with limited execution
risk.

In summary, this acquisition will allow us to take a qualitative leap not only in terms of size but also in terms of efficiency and growth
opportunities. It will give us a footprint quite similar to the one Itad or Bradesco have in the country.

Let me illustrate some of these points. As you can see from this chart, we will become the third largest bank in terms of distribution network and
loans. We will also have the second largest deposit base and the fourth largest revenue base.

We believe that this step-up in size will translate into enhanced economies of scale, stronger commercial muscle and an advantage in distribution
in terms of the businesses, in other words, we will have a much stronger competitive position in the country.
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Santander Banespa and ABN Real are highly complementary both from the geographical and from the product point of view. Banco Real is
strong in Rio de Janeiro and Minas Gerais, two states in which Santander is under-represented in terms of distribution network. At the same time
Santander is stronger in regions such as Rio Grande de Sul where Banco Real is under-represented. Overall the combined entity will have a more
balanced branch network within the strong markets of the richest regions of the country.

From a product point of view, the fit between the two banks is also very good. Santander Banespa is a stronger in the affluent segments and
corporate banking. At the same time ABN Real is stronger in the mass market and in the SME segment. The combined entity would be a more
balanced bank from the point of view of its product and client mix and dominate all proven markets in the Brazilian banking sector.

The integration of both banks will allow us to generate synergies in excess of 800 million. We have a clear idea as to what to do. In Brazil alone
we have integrated four banks over the past 10 years. Our operations in Brazil are running on the single multi-bank scaleable IT platform which
can absorb the migration of a bank such as Real with limited incremental cost and limited disruption.

We have a clear integration time-frame and five clear sources of value which will allow us to achieve the announced synergies. The
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sources of value are: improvement in standalone efficiency; IT migration; integration of operations; integration of Head Offices; and full
merger/network optimisation.

I believe the strategic rationale of the acquisition of Antonveneta is also very strong. We have said in the past that we like the Italian banking
system. It is a banking system which offers attractive returns and with segments which are clearly under-developed, such as retail mortgages and
all consumer lending. On top of that, there is the potential for efficiency improvements through IT and better practices.

Italy is also a market we know very well, which we have studied for a long time, first through our presence in San Paolo, later through our
consumer finance and private banking operations. Therefore, I think we can take a realistic well-founded view of what we can achieve in this
market.

Within Italy Antonveneta is a franchise we like. It has an appropriate critical mass to achieve good returns and it has a strong base in some of the
richest regions in Italy.

Antonveneta represents an excellent platform from which to grow in Italy. It is still under-represented in some segments, which means that it has
clear growth opportunities. I also think that by exporting our business model and our IT to Antonveneta we can achieve significant efficiency
improvements.

30

83



Edgar Filing: ROYAL BANK OF SCOTLAND GROUP PLC - Form 6-K

Let me illustrate some of the points I ve just made. This chart gives you a picture of Antonveneta s position in the Italian banking market. As you
can see, it has the 7th largest branch network in the country, the 6th largest in the North after taking into account the recently announced M&A
transactions. Overall it has a strong presence in its core regions such as Veneto; it has significant potential to grow in the rest of the country.

It has a relatively small presence in some of the richest regions such as Lombardia and Piemonte but this is an excellent opportunity to pursue a
strategy of aggressive organic growth, in fact, the current situation with the five largest banking groups in the country undertaking network
integration represents a unique opportunity to pursue this kind of strategy.

There are four sources of value generation in Italy:

The first one is the potential to improve Antonveneta s efficiency, in fact, its ratio of administrative and general expenses to total revenues is
much higher than our standards in Continental Europe. By implementing our IT system and transferring our own practices and processes we can
achieve a clear improvement in this area in a relatively short period of time.

The second one is the potential to improve the commercial performance of Antonveneta in areas in which it is under-represented such as retail
mortgages or consumer finance.
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The third one is the potential to generate synergies with our global units, such as credit cards or insurance.

And the fourth one is the potential to expand Antonveneta s presence in Italy through an organic expansion, taking advantage of the consolidation
process undergoing the Italian market.

On this chart you can see a summary of the synergies. We expect to generate more than 1 billion in synergies, of which 85 per cent are cost
synergies. In spite of the fact that we expect this deal to give us access to significant growth opportunities we have decided to be conservative
when quantifying revenue synergies.

This slide shows our internal breakdown of the consideration paid. We think this breakdown will be useful for the sake of transparency. As you

can see, the total consideration is close to 20 billion. Out of the figures our stake in the combined businesses is valued at 1 billion, therefore, the
valuation of our acquired businesses is 18.8 billion. We have assigned 12 billion to Latin America, 6.6 billion to Antonveneta and 210 million to
Interbank.

We have communicated two criteria for acquisitions. The first one was that any deal had to be EPS accretive within three years; the second one
was that its return on investment had to exceed our cost of capital by Year 3. This acquisition comfortably exceeds our financial hurdles.

In terms of EPS impact the deal will be already positive in the first year and we expect this positive impact to exceed 5 per cent by the third
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year. I want to make clear this impact does not include any kind of fiscal benefit resulting from the deal and includes full dilution of mandatory
convertible shares.

In terms of return on investment, we expect to exceed 12.5 per cent by 2010, well in excess of the cost of capital of our Group. As you can see,
each one of the units is expected to comfortably exceed its cost of equity by that year based on the valuation breakdown explained.

Let me sum up now the main transaction financials. As a reminder, we are paying 18.85 billion for the acquired businesses. This represents the
total consideration, less the value of our stake in the shared businesses.

We are paying a multiple below 16 times consensus 2007 earnings for the acquired businesses; including 100 per cent of the synergies we are
paying a multiple below 10 times consensus 2007 earnings. This is below the multiple at which our stock is currently trading which reflects the
value-creation potential of this deal for our Shareholders.

As mentioned earlier, we expect to fund half of the consideration through a rigorous balance sheet optimisation exercise. The rest will be funded
through a combination of mandatory convertibles and a rights issue.

After the deal we expect our core Tier 1 to be in the neighbourhood of 5.3 per cent and after the deal we would expect it to trend up towards the
current level.

33

86



Edgar Filing: ROYAL BANK OF SCOTLAND GROUP PLC - Form 6-K

As mentioned earlier, this deal comfortably meets our announced financial hurdles. It is expected to generate a return on investment of about
12.5 per cent in 2010, well in excess of our cost of equity and we also expect the deal to be EPS accretive from the first year, exceeding 5 per
cent accretion in 2010. Thank you.
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SIR FRED GOODWIN: Thanks Alfredo. I guess that bring us now, ladies and gentlemen, to the point of the proceedings where we are open to
any questions from the floor or indeed anyone else who is dialling in. We will try and do the usual procedures with microphones and, if time
allows, we try to get around to everyone. But, if we start with Mark!
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Mark Thomas: Thanks, it s Mark Thomas of KBW. Two questions if I may, at the group level consortium versus Barclays, the big difference in
synergies appears to be in Johnny s area where you ve got both more reverence and more costs. I was just wondering if you could explore in some
more detail as to where you think you have the incremental benefits compared to where Barclays would be?

Sir Fred Goodwin: I can t think of anyone better than Johnny to do that one Mark.

Johnny Cameron: I think it s worth comparing it to our experience with NatWest, certainly we ve had very limited due diligence but that
interview when I went over there filled me with enormous confidence, particularly about the cost synergies. I think it s about complexity as much
as anything else as Fred said, they have a very, very complex organisation with cost allocations all over that place and that s something in
particular we d want to address. The places they come from are more back office, they re in IT, obviously IT platform, the financial area, the
finance and accounting area, a lot cost synergies there. It s obviously quite convenient next door to here so we can get our hands around quite
quickly in terms of the global markets business, there won t be trekking up and down to Canary Wharf and that s a very minor point. On the
revenue side I think what I d bring out is what Fred was saying which was we have achieved global leadership in some of the key products in
global markets in terms of bonds, in terms of loans, we just moved to number four on foreign exchange and we ve done that on the back of a
smaller customer base than ABN AMRO s has got, so they have a much larger customer base, sorry, I should rephrase that, a larger customer
base than us which is relatively unexploited so I think in terms of revenue benefits that is what we will be doing. We have got the core products,
global leadership and core product that we can bring to that customer base. The third point I d make related to that is the overlap and under lap
compared to BarCap it is much neater with us. I think the slide we put up there that Fred showed shows the complementarity and I pick out there
for example equity derivatives where we are growing quite fast but we have recognised we are underweight for some
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time now so in terms of accelerating our progress in that market for example ABN brings a significant product strength so there are some really
quite neat product strengths complementary to us that are niche and not core. In the core products we already have global leadership, we have
got a much more exciting customer base to aim at.

[Follow-up off microphone]

I don tthink I am close enough to what they are saying to compare directly but in terms of revenue to synergies if you look at the some of the
surveys that we are not directly allowed to quote, adding clients and clients there are remarkably few client dis-synergies, there is some overlap
but I m very comfortable about that.

Sir Fred Goodwin: It is probably worth just adding Johnny we have got our own cost income ratio and your business is much, much lower than
BarCap so you are operating off a much lower cost platform to start with so for any given synergy it is worth more on our platform than it is on
BarCap s.

Mark Thomas: The second question and I appreciate that this will be very commercially sensitive really fits around the exposure to LaSalle.
Clearly you have said that if need be you would continue the contract if a floor is put on the loss, you have got this retained 1 euro per share. Is
all of the LaSalle a Royal Bank issue or is it going to be spread across the syndicate and would you invite us to view that as being a cap, the
maximum exposure the syndicate would be willing to take on LaSalle or is there an element which the syndicate would bear on top?

Sir Fred Goodwin: I think you have kind of started off down the right track Mark in saying that there s a commercial sensitivity around all of this
but let me try and address it as best I can. It is a consortium matter, we are talking about consortium transaction and the consortium is bidding
for the whole of the group and the consortium is seeking to acquire LaSalle as part of that and that is
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what we are here today talking about. There are a variety of ways that could come about and we would expect and hope that a consensual way
forward could be found as we have acknowledged there have been discussions with Bank of America, those have been amicable and

professional but they have not produced a transaction and they are not as we speak ongoing but it would be our hope to find a consensual way
forward through all of this. The 1 deferred consideration fee certainly highlights and flags the LaSalle issue and it flags an intention of behalf the
consortium not to import this issue to our own shareholders. But as to where and how it plays out beyond that I think you are right, it probably is
a bit commercially sensitive at this point, but I think the 1 gives us head room to resolve this in a sensible fashion.

Jean Piandere: Jean Piandere from KBW, I had a question regarding the extrication or the separation of the Dutch business from ABN AMRO,
perhaps if you could expand a bit more on the challenges there? Is it the IT, is it commercial, is it the client base and what are the steps you are
taking you are taking to resolve that and what is the attitude of the Dutch Central Bank?

Sir Fred Goodwin: Jean-Paul, do you want to open it, I don t know if Mark wants to add anything?

Jean-Paul Votron: This a very important question and certainly something we have extensively discussed also with the Dutch regulatory because
it s one of the complexities of this deal but believe me there has been a lot of work and hundreds of pages written about the subject and the way
we can do this. The first priority of the consortium is to guarantee the continuity of business and no deterioration of client satisfaction and so on,
so our first responsibility and we are committed to do that is to make sure we guarantee that continuity that will give us also more time to
actually understand all the complexity which we are dealing with. Having said that we have a pretty good view that this is doable and that this
will happen in the timeframe which we are quite by the way also flexible to consider which can be anything up to three years to make sure that
we do this in an orderly fashion delivering on this plan. There will be more time specifically on operations matters if you want to keep your
question also for that time.
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Sir Fred Goodwin: You and I Jean-Paul have invested a lot of time with the regulators and it s very much built around nothing happens on day
one other than we take ownership and then we move forward in a way that the regulator is happy with but also just as importantly that we are
happy with. It is important to get the right tone an the right momentum in the business at the outset and that is a priority, making sure the
customers are happy and the staff are happy is priority number one and we only move forward on that.

Jean-Paul Votron: If I can add one thing, one of our missions is also to look at how we can work on standard platforms for example going
forward which can help multiple businesses create more economies of scale and more product quality and services qualities as well, so it is a
plan of investing in quality together with what we just said.

Sir Fred Goodwin: Mark, is there anything you want to add on that?

Mark Fisher: Thanks. I think the IT systems piece because we have decided jointly that where we find things which are deeply integrated we

really want to invest in those and use them as a shared platform particularly for international payments, that s attractive to RBS, it s attractive to
Fortis so actually there s not a huge challenge of separation of those complex things, so the real hard work is actually going to be the legal piece

of carving off from the diagram you saw earlier, creating that view in the Netherlands as an entity that can be legally defined and moved across

to Fortis where currently it s integrated into the ABN structure. The final piece to say that the tempo of this will also be to do with the works
council consultation as well as the regulator, so that s the key regulator of the deal, the timing regulation of the deal is to make sure the we

actually move forward in a way that actually works for the regulator and the work force, so we think it s eminently doable. It s a lot of work rather
than very highly complex.

Sir Fred Goodwin: Thanks Mark. We will go to the person there and then we will go up the back.
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Questioner: Three questions if I may, first one if you can give a bit more detail about the purpose of this 1 deferral i.e. what is the meaning of
this 1 if you have to pay let s assume that you reach some kind of agreement with Bank of America and you have to pay some kind of settlement
with Bank of America, this settlement will be taken out from this 1 i.e. your offer will be decreased if you have to pay a settlement, that s
question number one. Then question number two, what about completion? If you have a rough idea of when completion can be if we assume that
the Supreme Court in the Netherlands is going to rule something by the end of June, beginning of July as they say they intend to, when do you
think they will reach completion and when do you think shareholders will receive their money? Question number three related to the disposal of
assets, have you already agreed the sale of these assets to third parties or fourth parties and specifically relating to Capitalia, if you keep the

shares of Capitalia for the time being you will receive Unicredit shares at some point and I guess that you are not very interested in holding
Unicredit shares right now so what are your plans regarding the Capitalia shares?

Sir Fred Goodwin: Ok, maybe if I take a swing at that I don t know if my colleagues will join in. You partly answered your own question the
purpose of the 1 there. It is important to remember the bid that we are making today and we made all those weeks ago and the interest we
expressed right at the outset before anyone had sold anything was for the acquisition for the entire ABN AMRO Group and the bid we tabled at

38.40 was for the acquisition of the entire ABN AMRO Group and we are quite happy to pay 38.40 for the entire ABN AMRO Group. If to
acquire the entire ABN AMRO there has to be some settlement with Bank of America whether it be in settlement of litigation or in some other
arrangement that is come to, then it will be first and foremost settled out of the 1, it goes back to Mark s question so it s not something we wish to
import to our own shareholders the deal would have changed in that situation. As far as completion is concerned I guess we have an inherent
advantage with completion, because our deal can begin now and doesn t have to wait for the LaSalle deal to complete as the Barclays deal does
then we have an inherent advantage in terms of being able to complete the transaction
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quickly. That said there are formal steps and processes which you will all be familiar with which would take us to our estimate of Q4 of this year
before we could get to completion and the payment, I don t know if anyone wants to add anything on that? On the disposal of assets and in
particular Capitalia, again one of the areas the consortium very quickly reached interest on was which is the assets that we did want and the

assets that we didn t want and we all agreed that we didn t want the Capitalia stake and it went into the rump. Events have subsequently moved on
in relation to Capitalia but it remains our view that none of us want to own Capitalia directly or Unicredito shares instead so we will seek to
liquidate that holding as expeditiously as we can, but we have not at this point entered into any agreements with anyone to sell it. It is not our

asset to sell. Shall we go to Robert and then the person sitting next to you Robert?

Robert Law: Robert Law of Lehman, two questions if I may. Firstly could you comment on the thinking behind the increase in the cash
proportion of the consideration from the original indication and secondly could you update us if possible on any timing or progress in filings
with the Dutch Central Bank?

Sir Fred Goodwin: Ok, I will look to Jean-Paul on the second question, you are closer to the detail of that than me. Increasing the cash, simply
the cash was there to do it with Robert. It has always been sort of an RBS philosophy to pay as much with cash because that s far less expensive
and works better for our shareholders than paying with equity, so we indicated at the time of the initial bid that from a consortium perspective it
would be at least 70% cash as we have spent more time and we have had access to a limited due diligence and as we have worked to refine our
plans more we could easily reach the levels we have reached and you saw the figures on the capital ratio so it just makes more sense to pay cash
than issue equity and that s a pretty standard assumption I guess. Jean-Paul?

Jean-Paul Votron: As far as the Dutch Central Bank I would like to expand that to all regulators, we will enter into a period where we will have
to intensively work with all regulators concerned so this
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is not just the Dutch Central Bank but the one thing that I want to add to that, we had intensive contacts with the Belgium regulators as far as
Fortis is concerned, we regulated from Belgium and the Netherlands and the Dutch regulators. Their questions were related mainly to the
financing of the operation because they control Fortis as well as the operating model I think they were satisfied with the financial piece because
it has all been underwritten so as the operating model we spent time Fred and myself and Mark visited them as well to make sure they
understood what we just explained in terms of unbundling some of these operations but more fundamentally giving them comfort in terms of the
great quality of continuity of business going forward as well as we explained.

Robert Law: Are there any fixed formal timings that you can make us aware of in terms of discussion with the regulators?

Jean-Paul Votron: No, they are ongoing as we start now. After this meeting I am sure I will have a chance to see them again and Fred as well.
One of the important decisions we took which by the way which pleased the Dutch regulator was to have one responsibility well identified in the
way that we would move forward. This has justified the decision to ask RBS to lead this whole transaction as well so that they have one counter
part which they can identify for its responsibility.

Sir Fred Goodwin: The FSA will be the lead regulator Robert of the whole transaction, we are well advanced in arrangements and the FSA
themselves have set up a number of mechanisms for liaising with the other country regulators who are involved so the process is well advanced
but still has got some important stages to go through.

Nick Holmes : Nick Holmes at Lehman, two more questions for Jean-Paul please, the first one is you mention 5-8 billion of disposals that you
are considering as part of the funding package. I wondered could you tell us a little bit more about which businesses these might be, for example
might they mainly be on the insurance side and related to that question are you factoring in these
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disposals when you estimate that EPS accretion will be 4% by 20107 Then second question is the famous target of 30% outside Benelux by 09, I
wasn t quite clear whether that is being kept or going to be amended?

Jean-Paul Votron: Thank you for asking the second question so I can clarify what I said maybe too quickly in my presentation. We are
committed to the 30% in 2010 outside of Benelux and we don t change that commitment, actually I you look at the assets we are considering
asset management and private bank have pretty much an international profile. Furthermore we will keep on developing our retail business as we
do in countries like Germany, Poland, our commercial banking activities in Europe and then selectively what we do on the merchant banking
side in Asia and North America, example the energy commodity and transportation segments, so unchanged in that respect. The second, or the
first part of your question, the 5-8, it is a combination if the assets which we would get from the rump which Fred has been explaining. It is a
number of participation identified as non-core, non-strategic for the future of Fortis and there is an element of securitisation as well so balance
sheet optimisation and that s about what contains this 5-8 so there is no decision to leave any big business segments at Fortis, we committed to
what we do by the way, we committed to insurance as well as to our bank business and nothing changes here.

Nick Holmes: So just to clarify that there is no intention to sell any insurance businesses?

Jean-Paul Votron: There is no intention to sell any insurance business to achieve this plan in terms of real infrastructure of businesses, maybe
intentions related to joint ventures or whatever we may consider, but that s not part of this full explanation.

Nick Holmes: Thanks.
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Paulo Laragne: Paulo Laragne, Morgan Stanley. Three questions, the first is on cost savings. You are targeting 4.2 billion excluding LaSalle,
cost cutting is around 3.6 billion which is only 800 million more cost savings than Barclays. Only in the Netherlands and in Brazil you are
targeting 1.8 billion cost savings which tells me that it looks like you are more conservative than Barclays in the cost cutting potential because
due to the overlap I would say you could achieve more than 1.5 billion more than the cost savings of Barclays, so the question is: do you think
you have room once you have more information to increase your cost savings targets or do you think the targets of Barclays are too aggressive?
That s the first question. The second question

Sir Fred Goodwin: I m on my best behaviour today!

Paulo Laragne: Second question is which prices are you assuming in Fortis and in Santander in the capital increases in the calculations of the
EPS enhancement you have announced? The third, overall the deal is around 5% accretive in EPS for the three banks. The ROl is 12%, way
above the cost of equity. Would you say you have room to increase the bid, the price offer for ABN AMRO still meeting your own targets as
banks in acquisition terms, in acquisitions in terms of ROI, EPS and so on?

Sir Fred Goodwin: Ok, we 11 share those out. I think the ones about the price of capital issuance we 11 definitely have Alfredo and Jean-Paul. O