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ORDER AND FINAL JUDGMENT
A Hearing having been hcld before this Court on October 2, 2008, pursuant to this

Court's Order dated July 22, 2008 (the “Prelimunary Approval Order”™), upon a Stipulation of

Settlement (the “Stipulation™) filed i the above-capthoned actions (the " Action™), which 1s

incorporated heremn by reference; it appearing that due notice of said hearing has been given in

accordance with the aforesatd Prelminary Approval Order; the respectivee parties having

sppeared by their attorneys of record; the Court having heard and considered evidence 1n support

if the proposed settlement (the “Settlement™) set forth in the Stpulation, the attomeys for the

respective parties having been heard: an opportunity to be heard having beer given to all other
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persons requesting to be heard in accordance with the Preliminary Approval Order; the Court
having determined that notice to the Class, as defined below, was adequate and sufficient, and

the entirc matter of the proposed Settlement having been heard aad considered by the Court:

IT 1S ORDERED, ADJUDMYED, AND DECREED 'THIS fg;:\’ OF
g@f‘zous. AS FOLLOWS:
Unless otherwisc defined herein, all defined terms shall have the meaning set forth in the Stipulation
<=, Each ofthe provistons of Pa R Giv P4702has beenrsatished and-the
Action has been properly maintmned according to the provisions of I'a R Civ P 1T08(b) with
respect to the claims asserted on behalf of the Class Specifically, based on the rccord of the
Actions, thie Court expressiy and conclusively finds and orders that: (a) the Class, as defined in the
Prelisunary Approval Order, was so numerous that joinder of all members was impracticable;
(b} there werc questons of law ¢r fact common to the Class; (c) the clmms or defenscs of the
represenitative plaintiffs in the Acuon were typical of the claims or defenses of the Class; (d) the
representative plantiffs i the Action and 1ts counsel have fairdy and adequatety protected and
represented the interests of the Class; (e) the Action provides a fair and efficient method for
adjudication of the controversy under the spplicable and (f) the requirements of Pa R Civ
P 1708(b) have been satished
2. "(Class"” means all Soverengn shareholders and their succussors in interest
and transferecs, immediate and remote, from October 24, 2005, through and chuding May 28, 2008,
the date ofthe Stipulabon (hereafter, the*Class™) Excluded from the Class shall be the Defendants

and members of the immediate family of any Defendant, any entity in which a Defencant has or had

a conwrolling miercst, officers of Sovercign the legal representalives, herrs. successors or assigns of

any such excluded person ur entity

——
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3.  The factors discussed in the commentary folowing Rule 1711 of the
Pennsylvamia Rules of Civil Procedure are satisfied in this case  Specifically, in this case, the Court
finds that the disposition of all the claxms of all members m one action sutweighs the individual's
right to self-exclusion The Court further finds that the rights of the Class members are dependent
on the resolution of questions of constitunonal, statutory or contractual womstruction and the danger
of mconsistent decisions with respect 1o individual members would confront the party opposing the

class. [n addition, the Court finds that the nght to self-exclusion must be balanced against the

interests of the Defendants. Finally, the Court has also considercd the benefits of judicial cconomy
and the disposition of all ¢clmms in one action

d. Inwview of the foregoing, the Action 15 certified as a class action, pursuant
to Pa R Civ P 1702, 1708(b) and 1711, with no opt-vut rights on behalf of the Class

5.  Due and adequate notice of the proceedings having been provided to the
members of the Class and the shareholders of Sovereign Bancorp, Inc sommon stock, and a full
opportunity having been offered to them to participate in this Heanng, it is hereby detenmined that
they are bound by the Order and Fma;l Judgment entered herein,

6. The Stpulation and the terms of the Settlernent as described in the
Stipulanon and the Netice are hereby approved and confirmed as beiny [air, reasonable, adequare,
and in the best interests of the Class; the parties to the Stipulation are direced hereby to consummate
the Settlement in accordance with the terms and conditions set forth in the Stipulation, and the
Regisier in Chancery is directed to enter and docket thus Order and Final Judgment in the Action.

7. Plamnuffs’ claims asserted in the Action on behelf of the Cluss against all
Defendanis shall be dismissed on the ments wath prejudice aganst Plamtitts and all memberd of the

Class, without costs, except as provided herein  Pursuant o paragraph 2(e) of the Stipulatien, all
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claims whether known or unknown and whether anising under federal, stzte or any other law, wlich
have been, or could have becn, usseried against any of the Released Parties, relating 1o the
allegatons, facts. events, transachions, acts, occurrences, stilements, reprosentations,
nusrepresentutions, omussions or any other matter, thing or cause whatsoever, or any senes therenf,
embraced, involved, set forth in or otherwisc relsted to the transachons between Sovereign and
Santander or lndependeace announced on Cctober 24, 2005, any subsejusnt amendments to those
transactions, L‘_Iﬂ__ﬂ&mpensgiiuu of the directors of Sovercign, Sovereign's corporate governance
| policies, practices, and procedures and facts and allegations hat arc or have been raised or could
have been taised 10 uny of the complaints in the Actnons (collectively, the "“Settled Claims™) are
hereby released as to Jay S Sidhy, Mark R McCollom, Lawrence M Thompson, Jr, Juseph P
Cumpanclli, P Michael Ehlerman, Brian Hard, Marian L. Heard, Andrew C Hove, Jr., Daniel K.
Rothermel, Cameron € Frotlo, Sr, Sovereign, and any of ther affilintes, parents, subsidianies,
(including the directors and offrcers of such affiliates, parents and sabsidiaries) predecessors,
suceessors or assigns, and cach and all of their respective present or former officers, directors,
employees, assoctates, representatives, atlomeys, trustees, counselors. financial or investment
adviscrs, consullants, accountants, mvestmer! bankers, insurers, commeraal lenders, advisors ar
agents, henrs, exécutors, parsonal representatives, estates or admiaistraiors of any of the foregomng
(collect:vely, the “Releascd Parties”), provided, however, that the Settled Claims shall not include
the right of apy of the Parties to enforce the terms of the Settlement; and firther provided, however,
that each of the members of the Class shal] be deemed to have, and by operation of thrs Order and
Final Judgment shill have, expressly and specifically werved, to the extert permussible by law, the

provisions, rights and benefits of Calitornia Civil Code § 1542 and any simm ar or comparable statute
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8. Plaintiffs and each of the Class Members shall be deemed to have, and by
operation of this Order and Final Judgment shall have, fully, finally, and forcver released,
relinquished, and discharged all Scttled Claims and any Settled Claims waich the Plamntiffs and any
uther member of the Class do not know or suspect to exist in their favor at the time of their release
of the Releascd Parties which, it known by them, rmight have affected their settlement with and
release of the Released Parties, or rmght have affected their decision not te objeet to this Settlement.
With respect to any and all Settled Claims, the parties stipulate and agrec | tEat Flamntiffs shall
expressly and specifically, and each of the members of the Class shall be: decemed to have, and by
operation of thiz Order and Fnal Judgment shall have, cxpressly and specifically waived, to the
extent pertussible by law, the provisions, rights and benefits of Califorma Civil Code § 1542, which
provides:

A general release does not extend to claims which the creditor does
not know or suspect to cxast in his {or her| favor at the time of

executing the release, which if known by him [or her| must have
materially atfected his [or her] settlement with the debtor

Plaintiffs and each of the Class Members shall be deemed to have specifically waived,
and by operation of thig Order and Final Judgment shall have specifically waived, 1o the extent
permissible by law, any and all provisions, rights and benefits conforred by any law of any state
or territory of the United States, or principle of common law or international or foreign faw,
which 1s similar, comparable or equivalent to California Civil Code § 1542 Plaintiffs and
meinbers of the Class mayv hereafter discover facts in addition to or different rom those which
they now know or believe to he true with respect to the subjecl matter of the Settled Claims, but
Plaintiffs and each Class Mamber shall be desmed to have expressly and specilically warved, and
by operation of dus Order and Final fudgment shall have, fully, finally, and forever seftled and

released, any and all Settled Claims, known or unknown, suspected or unsuspected, confingent or
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non-contingent, which now exist, or heretolore have existed, upon any theory of law or eguity
now existing, including, but not Eimited to, conduct which is neglipent, intentional, with or
without malhce, ut a breach of any duty, law or rule, without regard to the subsequent discovery
or cxastence of such different or additional facts The parties acknowledge, and the members of
the Class shall be deemed by operation of this Order and Finul Judgment to have acknowledged,
thal the foregoing waiver was separately barpained [or and » material element of the Settlement

of which this releasc 1s a purt

3. Defendants, including any and all of their respective successors in mlerest,
piedecessors, representatives, trustees. executors, administrators, heirs, assigns or transferees,
immediate and remote, and any person or entity scting for or on behalf of, or claiming under any of
themn, and each of them, release the named Plaintoffs and Plaintiffs’ counsel from any and all claims
ansmg out of or relating fo their filing and prosecution of the Action; provided, however, that the
release shall not include the rnight of the Defendants to enforee the terms: of the Stipulation

15. Plaintffs and the members of the Class are hereby, individually and
severally, permanently barrcd and enjoined from instituting, commencing, proseécuting, participating
in or continuing any action or other proceeding in any court or tribunal of tlus or any other
jurisdiction, either divectly, representatively, derivatively or in any other capacity, agamnst any of the
Released Parties, hased upon, arising out of, or ur any way related to or for the purpose of enforcing
any Settled Claim, excepting that lihganon that remains pending between some of the Released
Parties and Relational, inciuding the pending porticn of Relaniona! Investors, LLC v Sovereign
Bancorp. Inc,No 05CIV. 034 (USDC. S DNY ); Relational Investors, LLC v Sovereign
Bancorp, Inc , 07-1984-CV (2d Cwr ), and Relational Investors, LLC' v Sovereign Bancorp Inc.,

Dockat No 24 MAP 2007 (P2 Sup Ct ) All Sertled Claims are hereby declared to be compromised,
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settled, released, dismissed with prejudice and extinguished by virtue of the proceedings n the
Action and this Order and Final Judgment
11 The attomeys for Pluintiffs arc awarded altcrneys’ fees and expenses in
the amount of $ /, Pae, 002 <-which sum the Court finds to be fair and reasonablc, to be paid solcly
by Defendants’ insurance carmier in accordance with the tenms of the Sapulation
12.  This Order and Final Judgment shall n¢t constitute any evidence or
adrussion by any ofDefendants hereto or suy other person that any acts of negligence ur wrongdoing
of any nature have been committed and shail not be deemed to ereate any infercnce that there is any
l1ability therefore
_3. Theeffectiveness of the provisiens of this Order and Final Judgment and
the obligations of Plantiffs and Defendants under the Settlement shall not be conditioned upon or
subject to the resolution of any appeal from this Order and Final Judgment that relates solely to the
tssue of Plaintiffs’ counsel’s application for an award of attomeys’ fees and expenses
14. Without affecting the fipality ol this Onder and Final Judgment,
junisdiction s hereby rctained by this Counrt for the purposc of protecting and mmplementiag the
Stupulation and the terms of this Order and Final Judgment, including the resolution of any disputes
that may arise with respect to the effectuation of anv of the provisions of the Stipulation, and for the
entry of such further orders as may be necessary or appropnate in admmistering and implementing

the termy and provisions of the Settlement and this Order and Final Judgment

Dated: {_@ QE ., 2008 ’%
" i Ao .
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