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Application has been made to the Financial Conduct Authority in its capacity as competent authority (the UK
Listing Authority) for Notes issued under the Programme during the period of 12 months from the date of
this Offering Circular to be admitted to the official list maintained by the UK Listing Authority (the Official
List) and to the London Stock Exchange plc (the London Stock Exchange) for such Notes to be admitted to
trading on the London Stock Exchange’s regulated market.

References in this Offering Circular to Notes being listed (and all related references) shall mean that such
Notes have been admitted to trading on the London Stock Exchange’s regulated market and have been
admitted to the Official List. The London Stock Exchange’s regulated market is a regulated market for the
purposes of Directive 2004/39/EC (the Markets in Financial Instruments Directive).

Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of Notes, the issue price
of Notes and certain other information which is applicable to each Tranche (as defined under “Terms and
Conditions of the Notes”) of Notes will be set out in a final terms document (the Final Terms) which will be
delivered to the UK Listing Authority and, where listed, the London Stock Exchange on or before the date of
issue of the Notes of such Tranche. Copies of Final Terms in relation to Notes to be listed on the London
Stock Exchange will also be published on the website of the London Stock Exchange through a regulatory
information service. This Offering Circular constitutes a base prospectus for the purposes of Article 5.4 of
Directive 2003/71/EC as amended (including the amendments made by Directive 2010/73/EU) (the
Prospectus Directive).

The Issuers and the Guarantor (the Responsible Persons) accept responsibility for the information contained
in this Offering Circular and the Final Terms for each Tranche of Notes issued under the Programme. To the
best of the knowledge of the Responsible Persons (each having taken all reasonable care to ensure that such is
the case) the information contained in this Offering Circular is in accordance with the facts and does not omit
anything likely to affect the import of such information.

This Offering Circular is to be read in conjunction with all documents which are incorporated herein by
reference (see “Documents Incorporated by Reference”). This Offering Circular shall be read and construed
on the basis that such documents are incorporated and form part of this Offering Circular.

The Dealers have not independently verified the information contained herein. Accordingly, no representation,
warranty or undertaking, express or implied, is made and no responsibility or liability is accepted by the
Dealers as to the accuracy or completeness of the information contained or incorporated in this Offering
Circular or any other information provided by the Issuers or the Guarantor in connection with the Programme.
No Dealer accepts any liability in relation to the information contained or incorporated by reference in this
Offering Circular or any other information provided by the Issuer or the Guarantor in connection with the
Programme.

No person is or has been authorised by the Issuers or the Guarantor to give any information or to make any
representation not contained in or not consistent with this Offering Circular or any other information supplied
in connection with the Programme or the Notes and, if given or made, such information or representation must
not be relied upon as having been authorised by the Issuers, the Guarantor or any of the Dealers.

Neither this Offering Circular nor any other information supplied in connection with the Programme or any
Notes (a) is intended to provide the basis of any credit or other evaluation or (b) should be considered as a
recommendation by the Issuers, the Guarantor or any of the Dealers that any recipient of this Offering
Circular or any other information supplied in connection with the Programme or any Notes should purchase
any Notes. Each investor contemplating purchasing any Notes should make its own independent investigation
of the financial condition and affairs, and its own appraisal of the creditworthiness, of the Issuers and/or the
Guarantor. Neither this Offering Circular nor any other information supplied in connection with the
Programme or the issue of any Notes constitutes an offer or invitation by or on behalf of the Issuers or the
Guarantor or any of the Dealers to any person to subscribe for or to purchase any Notes.




Neither the delivery of this Offering Circular nor the offering, sale or delivery of any Notes shall in any
circumstances imply that the information contained herein concerning the Issuers and/or the Guarantor is
correct at any time subsequent to the date hereof or that any other information supplied in connection with the
Programme is correct as of any time subsequent to the date indicated in the document containing the same.
The Dealers expressly do not undertake to review the financial condition or affairs of the Issuers or the
Guarantor during the life of the Programme or to advise any investor in the Notes of any information coming
to their attention.

This Offering Circular does not constitute an offer to sell or the solicitation of an offer to buy any Notes in any
jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction. The
distribution of this Offering Circular and the offer or sale of Notes may be restricted by law in certain
jurisdictions. The Issuers, the Guarantor and the Dealers do not represent that this Offering Circular may be
lawfully distributed, or that any Notes may be lawfully offered, in compliance with any applicable registration
or other requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or assume
any responsibility for facilitating any such distribution or offering. In particular, no action has been taken by
the Issuers, the Guarantor or the Dealers which is intended to permit a public offering of any Notes or
distribution of this Offering Circular in any jurisdiction where action for that purpose is required.
Accordingly, no Notes may be offered or sold, directly or indirectly, and neither this Offering Circular nor any
advertisement or other offering material may be distributed or published in any jurisdiction, except under
circumstances that will result in compliance with any applicable laws and regulations. Persons into whose
possession this Offering Circular or any Notes may come must inform themselves about, and observe, any
such restrictions on the distribution of this Offering Circular and the offering and sale of Notes. In particular,
there are restrictions on the distribution of this Offering Circular and the offer or sale of Notes in Japan, the
United States and the European Economic Area (including the United Kingdom, Spain, the Republic of Italy
and France), see “Subscription and Sale and Transfer and Selling Restrictions”.

In making an investment decision, investors must rely on their own examination of the Issuers and the
Guarantor and the terms of the Notes being offered, including the merits and risks involved. The Notes have
not been approved or disapproved by the United States Securities and Exchange Commission or any other
securities commission or other regulatory authority in the United States, nor have the foregoing authorities
approved this Offering Circular or confirmed the accuracy or determined the adequacy of the information
contained in this Offering Circular. Any representation to the contrary is unlawful.

None of the Issuers, the Guarantor or the Dealers makes any representation to any investor in the Notes
regarding the legality of its investment under any applicable laws. Any investor in the Notes should be able to
bear the economic risk of an investment in the Notes for an indefinite period of time.

This Offering Circular has been prepared on a basis that would permit an offer of Notes with a denomination
of less than €100,000 (or its equivalent in any other currency) only in circumstances where there is an
exemption from the obligation under the Prospectus Directive to publish a prospectus. As a result, any offer
of Notes in any Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a Relevant Member State) must be made pursuant to an exemption under the Prospectus
Directive, as implemented in that Relevant Member State, from the requirement to publish a prospectus for
offers of Notes. Accordingly any person making or intending to make an offer of Notes in that Relevant
Member State may only do so in circumstances in which no obligation arises for the Issuers, the Guarantor or
any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation to such offer. None of
the Issuers, the Guarantor or any Dealer have authorised, nor do they authorise, the making of any offer of
Notes in circumstances in which an obligation arises for the Issuers, the Guarantor or any Dealer to publish or
supplement a prospectus for such offer.

The Notes may not be a suitable investment for all investors. Each potential investor in the Notes must
determine the suitability of that investment in light of its own circumstances. In particular, each potential
investor may wish to consider, either on its own or with the help of its financial and other professional
advisers, whether it:




(i)

(i)

(iii)

(iv)

(v)

has sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and
risks of investing in the Notes and the information contained or incorporated by reference in this
Offering Circular or any applicable supplement;

has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and the impact the Notes will have on its
overall investment portfolio;

has sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including Notes where the currency for principal or interest payments is different from the potential
investor’s currency;

understands thoroughly the terms of the Notes and be familiar with the behaviour of financial
markets; and

is able to evaluate possible scenarios for economic, interest rate and other factors that may affect its
investment and its ability to bear the applicable risks.

Legal investment considerations may restrict certain investments. The investment activities of certain
investors may be subject to law or review or regulation by certain authorities. Each potential investor should
determine for itself, on the basis of professional advice where appropriate, whether and to what extent (i)
Notes are lawful investments for it, (ii) Notes can be used as collateral for various types of borrowing and (iii)
other restrictions apply to its purchase or pledge of any Notes. Financial institutions should consult their legal
advisers or the appropriate regulators to determine the appropriate treatment of Notes under any applicable
risk-based capital or similar rules.




PRESENTATION OF FINANCIAL INFORMATION

ACCOUNTING PRINCIPLES

Under Regulation (EC) no. 1606/2002 of the European Parliament and of the Council of 19th July, 2002, all
companies governed by the law of an EU Member State and whose securities are admitted to trading on a
regulated market of any Member State must prepare their consolidated financial statements for the years
beginning on or after 1 January 2005 in conformity with EU-IFRS. The Bank of Spain issued Circular 4/2004
of 22nd December, 2004 on Public and Confidential Financial Reporting Rules and Formats (as amended or
supplemented from time to time, Circular 4/2004), which requires Spanish credit institutions to adapt their
accounting system to the principles derived from the adoption by the European Union of EU-IFRS.

Differences between EU-IFRS required to be applied under the Bank of Spain’s Circular 4/2004 and IFRS-
IASB are not material for the three years ended 31st December, 2012. Accordingly, BBVA's consolidated
financial statements as at and for each of the years ending 31st December, 2012, 31st December, 2011 and
31st December, 2010 (the Consolidated Financial Statements), as included in the annual report of BBVA on
Form 20-F for the fiscal year ended 31st December, 2012 filed with the U.S. Securities and Exchange
Commission (the SEC) on 2nd April, 2013 (the Form 20-F), which is incorporated by reference in this
Offering Circular, have been prepared in accordance with EU-IFRS required to be applied under the Bank of
Spain’s Circular 4/2004 and in compliance with IFRS-IASB.

As mentioned under “Description of Banco Bilbao Vizcaya Argentaria, S.A.- Capital Divestitures - 2013” and
Note 3 to the Consolidated Financial Statements, the Group announced its decision to conduct a study on
strategic alternatives for its pension business in Latin America. The alternatives considered in this process
include the total or partial sale of the businesses of the Pension Fund Administrators (ASP) in Chile,
Colombia and Peru, and the Retirement Fund Administrator (Afore) in Mexico. For that reason on-balance
figures for Group companies related to the pension businesses in Latin America have been reclassified under
the headings “Non-current assets held for sale” and “Liabilities associated with non-current assets held for
sale” in the consolidated balance sheet as of 31st December, 2012, and the revenues and expenses of these
companies for 2012 have been reclassified under the heading “Profit from discontinued operations” in the
accompanying consolidated income statement. In accordance with IFRS 5, and in order to present financial
information for all periods on a consistent basis, the Group has reclassified the revenues and expenses from
these companies under the heading “Profit from discontinued operations” in the consolidated income
statement for 2011 and 2010. This reclassifications has had no impact on the Group's “Profit”.




FINANCIAL INFORMATION

The following principles should be noted in reviewing the financial information contained in this Offering
Circular:

o Unless otherwise stated, any reference to loans refers to both loans and leases.

. Interest income figures include interest income on non-accruing loans to the extent that cash payments
have been received in the period in which they are due.

o Financial information with respect to subsidiaries may not reflect consolidation adjustments.

. Certain numerical information in this Offering Circular may not sum due to rounding. In addition,
information regarding period-to-period changes is based on numbers which have not been rounded.

SPANISH TAX RULES

Acrticle 44 of Royal Decree 1065/2007 of 27th July (RD 1065/2007), as amended by Royal Decree 1145/2011,
sets out the reporting obligations applicable to preference shares and debt instruments issued under Additional
Provision Two of Law 13/1985 of 25th May (Law 13/1985). The procedures apply to interest deriving from
preference shares and debt instruments to which Law 13/1985 refers, including debt instruments issued at a
discount for a period equal to or less than twelve months.

General

The procedure described in this Offering Circular for the provision of information required by Spanish law
and regulation is a summary only and is subject to further clarification from the Spanish tax authorities
regarding such laws and regulations. None of the lIssuers, the Guarantor or the Dealers assume any
responsibility therefor.

U.S. INFORMATION

This Offering Circular is being submitted in the United States to a limited number of QIBs and Institutional
Accredited Investors (each as defined under “Form of the Notes”) for informational use solely in connection
with the consideration of the purchase of the Notes being offered hereby. Its use for any other purpose in the
United States is not authorised.

Neither the Notes nor the Guarantee have been or will be registered under the Securities Act. Subject to
certain exceptions, Notes may not be offered, sold or delivered within the United States or to U.S. persons.

The Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or delivered
within the United States or its possessions or to United States persons, except in certain transactions permitted
by U.S. Treasury regulations. Terms used in this paragraph have the meanings given to them by the U.S.
Internal Revenue Code and the Treasury regulations promulgated thereunder.

Registered Notes may be offered or sold within the United States only to QIBs or to Institutional Accredited
Investors, in either case in transactions exempt from registration under the Securities Act in reliance on Rule
144A under the Securities Act (Rule 144A) or any other applicable exemption. Each U.S. purchaser of
Registered Notes is hereby notified that the offer and sale of any Registered Notes to it may be being made in
reliance upon the exemption from the registration requirements of the Securities Act provided by Rule 144A
under the Securities Act. Prospective purchasers are hereby notified that sellers of the Notes may be relying
on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A.




Purchasers of Definitive IAIN Registered Notes (as defined under “Form of the Notes - Registered Notes™)
will be required to execute and deliver an IAIN Investment Letter (as defined under “Terms and Conditions of
the Notes). Each purchaser or holder of Definitive IAIN Registered Notes, Notes represented by a Rule 144A
Global Note or any Notes issued in registered form in exchange or substitution therefor (together Legended
Notes) will be deemed, by its acceptance or purchase of any such Legended Notes, to have made certain
representations and agreements intended to restrict the resale or other transfer of such Notes as set out in
“Subscription and Sale and Transfer and Selling Restrictions”. Unless otherwise stated, terms used in this
paragraph have the meanings given to them in “Form of the Notes”.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY
DOCUMENT FILED UNDER CHAPTER 421-B IS TRUE, COMPLETE AND NOT MISLEADING.
NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS
AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE
HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED
OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO
MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT
ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

AVAILABLE INFORMATION

To permit compliance with Rule 144A in connection with any resales or other transfers of Notes that are
“restricted securities” within the meaning of the Securities Act, each of BSF, BSC, BUS and the Guarantor
have undertaken in a deed poll dated 13th June, 2006 (the Deed Poll) to furnish, upon the request of a holder
of such Notes or any beneficial interest therein, to such holder or to a prospective purchaser designated by
him, the information required to be delivered under Rule 144A(d)(4) under the Securities Act if, at the time of
the request, any of the Notes remain outstanding as “restricted securities” within the meaning of Rule
144(a)(3) of the Securities Act and the relevant Issuer or the Guarantor, as the case may be, is neither a
reporting company under Section 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended (the
Exchange Act), nor exempt from reporting pursuant to Rule 12g3-2(b) thereunder.

SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL
LIABILITIES

The Issuers and the Guarantor are corporations organised under the laws of Spain. All or most of the officers
and directors of the Issuers and the Guarantor named herein reside outside the United States and all or a
substantial portion of the assets of the Issuers and the Guarantor and of such officers and directors are located
outside the United States. As a result, it may not be possible for investors to effect service of process outside
Spain upon the Issuers and the Guarantor or such persons, or to enforce judgments against them obtained in
courts outside Spain predicated upon civil liabilities of the Issuers and the Guarantor or such directors and
officers under laws other than the laws of Spain, including any judgment predicated upon United States
federal securities laws.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

The Issuers and the Guarantor maintain their financial books and records and prepare their financial
statements in euro in accordance with generally accepted accounting principles in Spain (in the case of the
Issuers) or International Financial Reporting Standards adopted by the European Union (EU-IFRS) required to




be applied by the Bank of Spain’s Circular 4/2004 (in the case of the Guarantor’s audited consolidated
financial statement).

All references in this document to:

e euro and € refer to the currency introduced at the start of the third stage of European economic and
monetary union pursuant to the Treaty on the Functioning of the European Union, as amended

e U.S.dollars, U.S.$ and $ refer to United States dollars;
e Sterling and £ refer to pounds sterling; and
e Renminbi, RMB and CNY are to the lawful currency of the People’s Republic of China (the PRC)

which, for the purposes of this Offering Circular, excludes Hong Kong, the Macau Special Administrative
Region of the People’s Republic of China and Taiwan.
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STABILISATION

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the applicable
Final Terms may over-allot Notes or effect transactions with a view to supporting the market price of
the Notes of the Series (as defined below) of which such Tranche forms part at a level higher than that
which might otherwise prevail. However, there is no assurance that the Stabilising Manager(s) (or
persons acting on behalf of a Stabilising Manager) will undertake stabilisation action. Any stabilisation
action may begin on or after the date on which adequate public disclosure of the final terms of the offer
of the relevant Tranche of Notes is made and, if begun, may be ended at any time, but it must end no
later than the earlier of 30 days after the issue date of the relevant Tranche of Notes and 60 days after
the date of the allotment of the relevant Tranche of Notes. Any stabilisation action or over-allotment
must be conducted by the relevant Stabilising Manager(s) (or person(s) acting on behalf of any
Stabilising Manager(s)) in accordance with all applicable laws and rules.




RISK FACTORS

In purchasing Notes, investors expose themselves to the risk that the relevant Issuer and the Guarantor may
become insolvent or otherwise be unable to make all payments due in respect of the Notes. There is a wide
range of factors which individually or together could result in the relevant Issuer and the Guarantor
becoming unable to make all payments due in respect of the Notes. It is not possible to identify all such
factors or to determine which factors are most likely to occur, as the relevant Issuer and the Guarantor may
not be aware of all relevant factors and certain factors which they currently deem not to be material may
become material as a result of the occurrence of events outside the relevant Issuer's and the Guarantor's
control. Each of the Issuers and the Guarantor believes that the factors described below represent the
principal factors which could materially adversely affect their businesses and ability to make payments due
under the Notes. In addition, factors which are material for the purpose of assessing the market risks
associated with Notes issued under the Programme are also described below.

Prospective investors should also read the detailed information set out elsewhere in this Offering Circular
and reach their own views prior to making any investment decision.

FACTORS THAT MAY AFFECT THE ISSUERS’ ABILITY TO FULFIL THEIR RESPECTIVE
OBLIGATIONS UNDER NOTES ISSUED UNDER THE PROGRAMME

Dependence on other Group members

Each Issuer is a finance vehicle established by the Guarantor for the purpose of issuing Notes and on-lending
the proceeds within the Group. Each Issuer is therefore dependent upon other members of the Group paying
interest on and repaying their loans in a timely fashion. Should any Group member fail to pay interest on or
repay any loan in a timely fashion this could have a material adverse effect on the ability of the Issuers to
fulfil their obligations under Notes issued under the Programme.

By virtue of its dependence on other Group members, each of the risks described below that affect the
Guarantor will also indirectly affect each Issuer.

FACTORS THAT MAY AFFECT THE GUARANTOR’S ABILITY TO FULFIL ITS OBLIGATIONS
UNDER THE GUARANTEE

The Guarantor is subject to substantial regulation, and regulatory and governmental oversight.
Adverse regulatory developments or changes in government policy could have a material adverse effect
on its business, results of operations and financial condition.

The financial services industry is among the most highly regulated industries in the world. The Guarantor’s
operations are subject to ongoing regulation and associated regulatory risks, including the effects of changes
in laws, regulations, policies and interpretations, in Spain, the European Union, the United States and the other
markets where it operates. This is particularly the case in the current market environment, which is witnessing
increased levels of government and regulatory intervention in the banking sector which we expect to continue
for the foreseeable future. The regulations which most significantly affect the Guarantor, or which could most
significantly affect the Guarantor in the future, include regulations relating to capital and provisions
requirements, which have become increasingly more strict in the past two years, steps taken towards achieving
a fiscal and banking union in the European Union, and regulatory reforms in the United States. These risks
are discussed in further detail below.

In addition, the Guarantor is subject to substantial regulation relating to other matters such as liquidity. The
Guarantor cannot predict if increased liquidity standards, if implemented, could require it to maintain a greater
proportion of its assets in highly-liquid but lower-yielding financial instruments, which would negatively
affect the Guarantor’s net interest margin.
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RISK FACTORS

The Guarantor is also subject to other regulations, such as those related to anti-money laundering, privacy
protection and transparency and fairness in customer relations.

Adverse regulatory developments or changes in government policy relating to any of the foregoing or other
matters could have a material adverse effect on the Guarantor’s business, results of operations and financial
condition. Furthermore, regulatory fragmentation, with some countries implementing new and more stringent
standards or regulation, could adversely affect the Guarantor’s ability to compete with financial institutions
based in other jurisdictions which do not need to comply with such new standards or regulation.

Capital requirements
Increasingly onerous capital requirements constitute one of the Guarantor’s main regulatory concerns.

As a Spanish financial institution, the Guarantor is subject to the Bank of Spain Circular 3/2008 (Circular
3/2008) of 22nd May, as amended, on the calculation and control of minimum capital requirements, including
amendments introduced by Bank of Spain Circular 4/2011 (Circular 4/2011), which implements Capital
Requirement Directive Il (CRD IIl). In addition, Law 9/2012 of 14th November, on restructuring and
resolution of credit entities (Law 9/2012) established a new minimum requirement in terms of core capital on
risk-weighted assets which is more restrictive than the one set out in Circular 3/2008, and that must be greater
than 9 per cent. This requirement came into force in 2013.

In addition, following an evaluation of the capital levels of 71 financial institutions throughout Europe
(including the Guarantor) based on data available as of 30th September, 2011, the European Banking
Authority (the EBA) issued a recommendation pursuant to which, on an exceptional and temporary basis,
financial institutions based in the EU should reach a new minimum Core Tier 1 ratio (9 per cent.) by 30th
June, 2012. This recommendation is still in place.

Moreover, the Guarantor will be subject to the new Basel 1l capital standards, which are in the process of
being phased in until 1st January, 2019. Despite the Basel 111 framework setting minimum transnational levels
of regulatory capital and a measured phase-in, many national authorities have started a race to the top for
capital by gold-plating both requirements and the associated interpretation calendars. For example, the
European transposition of these standards will be through CRD IV (including the CRD IV Directive and the
CRR) (all such terms as defined in the Conditions of the Notes). The date of entry into force of the CRR and
the deadline for implementation of the CRD IV Directive is 1 January 2014. However, the Spanish
Government anticipated certain requirements of Basel Il in 2011 with Royal Decree-Law 2/2011 (RD-L
2/2011) of 18th February, as amended, which was superseded by Law 9/2012, which imposed stricter capital
requirements, as noted above. Additionally, the Mexican government introduced the Basel Ill capital
standards in 2012 and the Basel Il transposition in the United States is pending to be clarified. This lack of
uniformity may lead to an uneven playing field and to competition distortions. Moreover, regulatory
fragmentation, with some countries bringing forward the application of Basel Il requirements or increasing
such requirements, could adversely affect a bank with global operations such as the Guarantor and could
undermine its profitability.

There can be no assurance that the implementation of these new standards will not adversely affect the
Guarantor’s ability to pay dividends, or require it to issue additional securities that qualify as regulatory
capital, to liquidate assets, to curtail business or to take any other actions, any of which may have adverse
effects on the Guarantor’s business, financial condition and results of operations. Furthermore, increased
capital requirements may negatively affect the Guarantor’s return on equity and other financial performance
indicators.

Provision requirements

Royal Decree-Law 2/2012, of 3rd February, and Royal Decree-Law 18/2012, of 11th May, increased coverage
requirements (which had to be met by 31st December, 2012) for performing and non-performing real estate
assets and required an additional capital buffer. Subsequently, requisites of both Royal Decree-Laws were
included in Law 8/2012 of 30th October (Law 8/2012).
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In April 2013 the Bank of Spain clarified the criteria for classification of refinanced loans into the categories
of normal, substandard and doubtful. Financial institutions have until September to implement these new
criteria, which may have an impact on provisions. As of the date of this Offering Circular, the Guarantor is not
in a position to make any estimate as to what such impact may be.

There can be no assurance that additional provision requirements will not be adopted by the authorities of the
jurisdictions in which the Group operates (including Spanish authorities).

Contributions for assisting in the restructuring of the Spanish banking sector

Royal Decree-Law 6/2013 of 22nd March, on protection for holders of certain savings and investment
products and other financial measures, includes a requirement for banks, including therefore the Guarantor, to
make an exceptional one-off contribution to the Deposit Guarantee Fund (Fondo de Garantia de Depdsitos) in
addition to the annual contribution to be made by member institutions, equal to €3.00 per €1,000 of deposits
held as of 31st December 2012. The purpose of such contribution is for the Deposit Guarantee Fund to be able
to purchase at market prices the unlisted shares resulting from the compulsory exchange of hybrid capital
instruments and subordinated debt of certain Spanish institutions other than the Guarantor that are involved in
a restructuring process under Law 9/2012. There can be no assurance that additional funding requirements
will not be imposed by the Spanish authorities for assisting in the restructuring of the Spanish banking sector.

Steps taken towards achieving an EU fiscal and banking union

In June 2012, a number of agreements were reached to reinforce the monetary union, including the definition
of a broad roadmap towards a single banking and fiscal union. While support for a banking union in Europe is
strong and significant advances will be made in terms of the development of a single-rule book through CRD
IV, there is ongoing debate on the extent and pace of integration. It has been decided that the European
Central Bank (the ECB) will play a key role in supervision; although a consensus on how to dovetail its
central position with the role of national supervisors has not yet been agreed. Other issues are still open, such
as the asset quality review and stress test to be conducted by the ECB before becoming the single European
bank supervisor, representation and voting power of non-Eurozone countries, the accountability of the ECB to
European institutions as part of the single supervision mechanism, the final status of the European Banking
Authority, the development of a new bank resolution regime and the creation of a common deposit-guarantee
scheme. European leaders have also supported the reinforcement of the fiscal union but continue negotiating
on how to achieve it.

Regulations adopted towards achieving a banking and/or fiscal union in the EU and decisions adopted by the
ECB in its future capacity as the Guarantor’s main supervisory authority may have a material impact on the
Guarantor’s business, financial condition and results of operations.

Regulatory reforms initiated in the United States

The Guarantor’s operations may also be affected by other regulatory reforms in response to the financial
crisis, including measures such as those concerning systemic financial institutions and the enactment in the
United States in July 2010 of the Dodd-Frank Act. Among other changes, beginning five years after
enactment of the Dodd-Frank Act, the Federal Reserve Board will apply minimum capital requirements to
U.S. intermediate bank holding company subsidiaries of non-U.S. banks. Section 619 of the Dodd-Frank Act,
also known as the Volcker Rule, is a key component of this effort. The Volcker Rule prohibits banking
entities, which benefit from federal insurance on customer deposits or access to the discount window, from
engaging in proprietary trading and from investing in or sponsoring hedge funds and private equity funds,
subject to certain exceptions. In addition, in December 2012, the Federal Reserve Bank published new draft
regulation on Foreign Banking Organisations, covering issues such as solvency, liquidity, supervision and
crisis management. Although there remains uncertainty as to how regulatory implementation of this law will
occur, various elements of the new law may cause changes that impact the profitability of the Guarantor’s
business activities and require that it changes certain of its business practices, and could expose the Guarantor
to additional costs (including increased compliance costs). These changes may also cause the Guarantor to
invest significant management attention and resources to make any necessary changes.
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Memorandum of Understanding on the Spanish Financial Sector

On 25th June, 2012, the Spanish government formally requested the European Union to provide financial aid
to recapitalise certain Spanish financial institutions. The details and conditions of the related Memorandum of
Understanding on Financial-Sector Policy reached (the MoU) were announced on 20th July, 2012. The MoU
establishes a series of conditions to be met by all Spanish financial institutions, including those that have no
capital deficits. Such conditions include compliance with the EBA’s Core Tier 1 ratio of 9 per cent., early
intervention and resolution measures, including burden sharing measures from hybrid capital holders and
subordinated debt holders in banks receiving public capital, and new financial reporting requirements on
capital, liquidity and loan portfolio quality. The Spanish government implemented the agreements reached in
the MoU through Royal-Decree Law 24/2012, of 31st August, which was later replaced by Law 9/2012. The
MoU, which is due to expire by the end of 2013, can be renewed. The Guarantor cannot predict the impact
that the conditions set forth in the MoU or the implementing regulation may have on its business, financial
condition or results of operations.

Withdrawals of deposits or other sources of liquidity may make it more difficult or costly for the Group
to fund its business on favourable terms or cause the Group to take other actions.

Historically, one of the Group’s principal sources of funds has been savings and demand deposits. As of 31st
December, 2012, 2011 and 2010, time deposits represented 26 per cent., 27 per cent. and 29 per cent. of its
total funding, respectively. Large-denomination time deposits may, under some circumstances, such as during
periods of significant interest rate-based competition for these types of deposits, be a less stable source of
deposits than savings and demand deposits. The level of wholesale and retail deposits may also fluctuate due
to other factors outside the Group’s control, such as a loss of confidence (including as a result of political
initiatives, including bail-in and/or confiscation and/or taxation of creditors’ funds, in connection with the
Eurozone crisis, as seen recently in Cyprus). Moreover, there can be no assurance that, in the event of a
sudden or unexpected withdrawal of deposits or shortage of funds in the banking systems or money markets in
which the Group operates, the Group will be able to maintain its current levels of funding without incurring
higher funding costs or having to liquidate certain of its assets. In addition, if public sources of liquidity, such
as the ECB extraordinary measures adopted in response to the financial crisis since 2008, are removed from
the market, there can be no assurance that the Group will be able to continue funding its business or, if so,
maintain its current levels of funding without incurring higher funding costs or having to liquidate certain of
its assets or taking additional deleverage measures.

The Group’s earnings and financial condition have been, and its future earnings and financial condition
may continue to be, materially affected by depressed asset valuations resulting from poor market
conditions.

Financial markets continue to be subject to significant stress conditions, where steep falls in perceived or
actual asset values have been accompanied by a severe reduction in market liquidity, especially during 2012.
In dislocated markets, hedging and other risk management strategies may not be as effective as they are in
normal market conditions due in part to the decreasing credit quality of hedge counterparties. Severe market
events such as the sovereign debt crisis, rising risk premiums and falls in share market prices, have resulted in
the Group recording large write-downs on its credit market exposures in recent years. Any deterioration in
economic and financial market conditions could lead to further impairment charges and write-downs.

The Group faces increasing competition in its business lines.

The markets in which the Group operates are highly competitive and the Guarantor believes that this trend
will continue. In addition, the trend towards consolidation in the banking industry has created larger and
stronger banks with which the Group must now compete, some of which have recently received public capital
from the European Stability Mechanism.

The Group also faces competition from non-bank competitors, such as payment platforms; ecommerce
businesses; department stores (for some credit products); automotive finance corporations; leasing companies;
factoring companies; mutual funds; pension funds; insurance companies; and public debt (as a result of the
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high yields which are being currently offered as a consequence of the sovereign debt crisis, there is a
crowding out effect in the financial markets).

There can be no assurance that this competition will not adversely affect the Group’s business, financial
condition, cash flows and results of operations.

The Group’s business is particularly vulnerable to volatility in interest rates.

The Group’s results of operations are substantially dependent upon the level of its net interest income, which
is the difference between interest income from interest-earning assets and interest expense on interest-bearing
liabilities. Interest rates are highly sensitive to many factors beyond its control, including fiscal and monetary
policies of governments and central banks, regulation of the financial sectors in the markets in which it
operates, domestic and international economic and political conditions and other factors. Changes in market
interest rates can affect the interest rates that the Group receives on its interest-earning assets differently to the
rates that it pays for its interest-bearing liabilities. This may, in turn, result in a reduction of the net interest
income the Group receives, which could have a material adverse effect on its results of operations.

In addition, the high proportion of loans referenced to variable interest rates (approximately 70 per cent. of the
Group’s loan to customer portfolio as of 31st December, 2012) makes debt service on such loans more
vulnerable to changes in interest rates. In addition, a rise in interest rates could reduce the demand for credit
and the Group’s ability to generate credit for its clients, as well as contribute to an increase in the credit
default rate. As a result of these and the above factors, significant changes or volatility in interest rates could
have a material adverse impact on the Group’s business, financial condition or results of operations.

The Group has a substantial amount of commitments with personnel considered wholly unfunded due
to the absence of qualifying plan assets.

The Group’s commitments with personnel which are considered to be wholly unfunded are recognised under
the heading “Provisions—Funds for Pensions and Similar Obligations” in its consolidated balance sheets
included in the Consolidated Financial Statements. These amounts include “Post-employment benefits”,
“Early Retirements” and “Post-employment welfare benefits”, which amounted to €2,728 million, €2,758
million and €310 million, respectively, as of 31st December, 2012, €2,429 million, €2,904 million and €244
million, respectively, as of 31st December, 2011 and €2,497 million, €3,106 million and €377 million,
respectively, as of 31st, December 2010. These amounts are considered wholly unfunded due to the absence
of qualifying plan assets.

The Group faces liquidity risk in connection with its ability to make payments on these unfunded amounts
which it seeks to mitigate, with respect to “Post-employment benefits”, by maintaining insurance contracts
which were contracted with insurance companies owned by the Group (see Note 26 to the Consolidated
Financial Statements). The insurance companies have recorded in their balance sheets specific assets (fixed
interest deposit and bonds) assigned to the funding of these commitments. The insurance companies also
manage derivatives (primarily swaps) to mitigate the interest rate risk in connection with the payments of
these commitments. The Group seeks to mitigate liquidity risk with respect to “Early Retirements” and ‘“Post-
employment welfare benefits” through oversight by the Assets and Liabilities Committee (ALCO) of the
Group. The Group’s ALCO manages a specific asset portfolio to mitigate the liquidity risk regarding the
payments of these commitments. These assets are government and covered bonds which are issued at fixed
interest rates with maturities matching the aforementioned commitments. The Group’s ALCO also manages
derivatives (primarily swaps) to mitigate the interest rate risk in connection with the payments of these
commitments. Should the Guarantor fail to adequately manage liquidity risk and interest rate risk either as
described above or otherwise, it could have a material adverse effect on the Group’s business, financial
condition, cash flows and results of operations.
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Risks Relating to Spain and Europe

Continuing economic tensions in the European Union and Spain, including as a result of the ongoing
European sovereign debt crisis, could have a material adverse effect on the Group’s business, financial
condition and results of operations.

The continuing crisis in worldwide financial and credit markets has led to a global economic slowdown in
recent years, with many economies around the world showing significant signs of weakness or slow growth.
In Europe, there has been a significant reduction in risk premiums. Nevertheless, uncertainty regarding the
budget deficits and solvency of several countries persists, together with the risk of contagion to other more
stable countries. To a lesser extent than during the height of the financial crisis, there is also the risk of default
on the sovereign debt of certain EU countries and the impact this would have on the Eurozone countries,
including the potential risk that one or more countries may leave the Eurozone, either voluntarily or
involuntarily, which has raised concerns about the ongoing viability of the euro currency and the European
Monetary Union (the EMU). These concerns have been further exacerbated by the rise of Euro-scepticism in
certain EU countries, including countries that decided not to enter the EMU such as the United Kingdom.

These and other concerns could lead to the re-introduction of individual currencies in one or more EU
Member States. The exit of one or more EU Member States from the EMU could materially adversely affect
the European and global economy, cause a redenomination of financial instruments or other contractual
obligations from the euro to a different currency and substantially disrupt capital, interbank, banking and other
markets, among other effects, any of which could have a material adverse effect on the Group’s business,
results of operations, financial condition and prospects. In addition, tensions among Member States of the EU,
and growing Euro-scepticism in certain EU countries, could pose additional difficulties in the EU’s ability to
react to the ongoing economic crisis.

The Spanish economy contracted during 2012 and the Bank of Spain has predicted that the recession will
continue in 2013. The recent significant reduction in risk premiums and improved access to funding have not
entirely addressed concerns about Spain in the context of the sovereign debt crisis and health of the Spanish
banking sector. The prospect of the continued contraction of the Spanish economy could lead, Spanish leaders
to consider requesting financial assistance from the European authorities. Any such financial assistance could
impose austerity measures and other restrictions on the Spanish government, including enhanced requirements
directed toward Spanish banking institutions, which could make it difficult for Spain to generate revenues and
raise additional concerns regarding its ability to service its sovereign debt. Any such restrictions, including
additional capital requirements applicable to Spanish banking institutions, could also materially affect the
Group’s financial condition. Furthermore, any such austerity measures could adversely affect the Spanish
economy and reduce the capacity of the Group’s Spanish borrowers to repay loans made to them, increasing
the Group’s non-performing loans.

Economic conditions remain uncertain in Spain and the European Union and may deteriorate in the future,
which could adversely affect the cost and availability of funding for Spanish and European banks, including
the Group and the quality of the Group’s loan portfolio, require the Group to take impairments on its
exposures to the sovereign debt of one or more countries in the Eurozone or otherwise adversely affect the
Group’s business, financial condition and results of operations.

The Guarantor is dependent on its credit ratings and any reduction of its or the Kingdom of Spain’s credit
ratings could materially and adversely affect the Group’s business, financial condition and results of
operations.

The Guarantor is rated by various credit rating agencies. The Guarantor’s credit ratings are an assessment by
rating agencies of its ability to pay its obligations when due. Any actual or anticipated decline in the
Guarantor’s credit ratings to below investment grade or otherwise may increase the cost of and decrease the
Group’s ability to finance itself in the capital markets, secured funding markets (by affecting its ability to
replace downgraded assets with better rated ones), interbank markets, through wholesale deposits or
otherwise, harm its reputation, require it to replace funding lost due to the downgrade, which may include the
loss of customer deposits, and make third parties less willing to transact business with the Group or otherwise

15



RISK FACTORS

materially adversely affect its business, financial condition and results of operations. Furthermore, any decline
in the Guarantor’s credit ratings to below investment grade or otherwise could breach certain of agreements or
trigger additional obligations under such agreements, such as a requirement to post additional collateral,
which could materially adversely affect the Group’s business, financial condition and results of operations.

Since the Guarantor is a Spanish company with substantial operations in Spain, its credit ratings may be
adversely affected by the assessment by rating agencies of the creditworthiness of the Kingdom of Spain.
Moody’s, Fitch, Standard & Poor’s and DBRS have downgraded Spain’s sovereign debt rating since May
2012. In May 2012, DBRS was the first rating agency to downgrade the debt rating of both the Kingdom of
Spain, to AH from AAL, and the large Spanish banks. Following DBRS’ rating action, Moody’s and Fitch
downgraded Spain’s sovereign debt rating in June 2012 to Baa3 from A3 and to BBB from A, respectively. In
June 2012, following their respective downgrade of the Kingdom of Spain, Moody’s and Fitch downgraded all
of the large Spanish banks, including the Guarantor. In August 2012, DBRS further downgraded the rating of
Spain’s sovereign debt to AL from AH and the rating of the large Spanish banks. Standard & Poor’s
announced in October 2012 that it had lowered its long-term sovereign credit rating on the Kingdom of Spain
to BBB- from BBB+ and the short-term sovereign credit rating to A-3 from A-2, with a negative outlook on
the long-term rating. In October 2012, following its downgrade of the Kingdom of Spain, Standard & Poor’s
downgraded all of the large Spanish banks, including the Guarantor. Any further decline in the Kingdom of
Spain’s sovereign credit ratings could, in turn, result in a further decline in the Guarantor’s credit ratings.

In addition, the Group holds a substantial amount of securities issued by the Kingdom of Spain, autonomous
communities within Spain and other Spanish issuers. Any decline in the Kingdom of Spain’s credit ratings
could also adversely affect the value of the Kingdom of Spain’s and other Spanish issuers’ respective
securities held by the Group in various portfolios or otherwise materially adversely affect the Group’s
business, financial condition and results of operations. Furthermore, the counterparties to many of the Group’s
loan agreements could be similarly affected by any decline in the Kingdom of Spain’s credit rating, which
could limit their ability to raise additional capital or otherwise adversely affect their ability to repay their
outstanding commitments to the Group and, in turn, materially and adversely affect the Group’s business,
financial condition and results of operations.

Since the Guarantor’s loan portfolio is highly concentrated in Spain, adverse changes affecting the
Spanish economy could have a material adverse effect on its financial condition.

The Group has historically developed its lending business in Spain, which continues to be its main place of
business. As of 31st December, 2012, business activity in Spain accounted for 57 per cent. of the Group’s loan
portfolio.

After rapid economic growth until 2007, Spanish gross domestic product (GDP) contracted by 3.7 per cent.
and 0.3 per cent. in 2009 and in 2010, respectively, grew by 0.4 per cent. in 2011 and contracted by 1.4 per
cent. in 2012. The Guarantor’s Economic Research Department (BBV A Research) estimates that the Spanish
economy will contract by 1.4 per cent. in 2013. As a result of this expected contraction, it is expected that
economic conditions and unemployment in Spain will continue to deteriorate.

In addition, GDP forecasts for the Spanish economy could be further revised downwards if measures adopted
in response to the economic crisis are not as effective as expected or if public deficit figures force the
government to implement additional restrictive measures. In addition to the tightening of fiscal policies in
order to correct its economic imbalances, Spain has seen confidence erode, because of weaker economic
activity and, above all, a deterioration in employment in 2012, which is expected to continue in 2013. The
effects of the financial crisis have been particularly pronounced in Spain given Spain’s heightened need for
foreign financing as reflected by its high public deficit. Real or perceived difficulties in making the payments
associated with this deficit can further damage Spain’s economic situation and increase the costs of financing
its public deficit. The aforementioned may be exacerbated by the following:

. The Spanish economy is particularly sensitive to economic conditions in the rest of the euro area, the
primary market for Spanish goods and services exports.
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° Spanish domestic demand in 2012 was heavily impacted by fiscal policy both directly, through the
progressive contraction of public sector demand (as a result, among other reasons, of tighter fiscal
targets), and indirectly, through the impact of fiscal policy reforms on the consumption and
investment decisions of private parties (as a result, for example, of increases in various taxes,
including income tax and value added tax (VAT), and the elimination of certain tax benefits
(including tax benefits on the purchase of a home)).

° Unemployment continued to increase in 2012 and is expected to remain above 27 per cent. during
2013.
° In 2013, the continued deterioration of the labour market may trigger a decline in the wage component

of a household’s gross disposable income. Furthermore, the increase of fiscal pressures due to the
country’s effort to meet the public deficit targets set for 2013 will continue to reduce the non-wage
component of disposable income, despite the possible increase in the volume of unemployment
benefits. Higher personal income taxes are also expected to have a negative effect. Households’
nominal disposable income remained constant in 2011 but fell by 2.7 per cent. in 2012 and are
estimated to fall by 2 per cent. in 2013.

. Investment in residential real estate contracted by approximately 6.7 per cent. and 8.0 per cent. in
2011 and 2012, respectively, and is expected to contract by 9.3 per cent. in 2013.

The Group’s loan portfolio in Spain has been adversely affected by the deterioration of the Spanish economy
since 2009. The Group’s total impaired loans to customers in Spain amounted to €15,152 million, €11,043
million and €10,954 million as of 31st December, 2012, 2011 and 2010, respectively, principally due to the
deterioration in the macroeconomic environment. The Group’s total impaired loans to customers in Spain as a
percentage of total loans and receivables to customers in Spain were 7.3 per cent., 5.5 per cent. and 5.2 per
cent. as of 31st December, 2012, 2011 and 2010, respectively. The Group’s loan loss reserves to customers in
Spain as a percentage of impaired loans to customers in Spain as of 31st December, 2012, 2011 and 2010
were 64 per cent., 43 per cent. and 45 per cent., respectively. Given the concentration of the Group’s loan
portfolio in Spain, any adverse changes affecting the Spanish economy are likely to have a significant adverse
impact on the Group’s loan portfolio and, as a result, on its business, financial condition and results of
operations.

Exposure to the Spanish real estate market makes the Group vulnerable to developments in this market.

In the years prior to 2008, population increase, economic growth, declines in unemployment rates and
increases in levels of household disposable income, together with low interest rates within the EU, led to an
increase in the demand for mortgage loans in Spain. This increased demand and the widespread availability of
mortgage loans affected housing prices, which rose significantly. After this buoyant period, demand began to
adjust in mid-2006. Since the last quarter of 2008, the supply of new homes has been adjusting sharply
downward in the residential market in Spain, but a significant excess of unsold homes still exists in the
market. Spanish real estate prices continued to decline during 2012 in light of deteriorating economic
conditions. It is expected that housing demand will remain weak and housing transactions will continue
decreasing in 2013.

The Group has substantial exposure to the Spanish real estate market and the continuing deterioration of
Spanish real estate prices could materially and adversely affect its business, financial condition and results of
operations. The Group is exposed to the Spanish real estate market due to the fact that Spanish real estate
assets secure many of its outstanding loans and due to the significant amount of Spanish real estate assets held
on its balance sheet, including real estate received in lieu of payment for certain underlying loans.
Furthermore, the Group has restructured certain of the loans it has made relating to real estate and the capacity
of the borrowers to repay those restructured loans may be materially adversely affected by declining real
estate prices. Residential real estate mortgages to individuals represented 23.8 per cent., 21.9 per cent. and
23.1 per cent. of the Group’s domestic loan portfolio as of 31st December, 2012, 2011 and 2010, respectively.
The Group’s loans for the development of real estate and housing construction in Spain amounted to €15,358
million as of 31st December, 2012 (with a provisioning coverage of 36.7 per cent.), and represented 7 per
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cent. of its gross domestic lending as of 31st December, 2012. The Group’s non-performing real estate loans
represented 44.4 per cent. of its real estate portfolio as of 31st December 2012.

If Spanish real estate prices continue to decline, the Group’s business may be materially adversely affected,
which could materially and adversely affect its financial condition and results of operations.

Highly-indebted households and corporations could endanger the Group’s asset quality and future
revenues.

Spanish households and businesses have reached, in recent years, a high level of indebtedness, which
represents increased risk for the Spanish banking system. In addition, the high proportion of loans referenced
to variable interest rates makes debt service on such loans more vulnerable to changes in interest rates than in
the past. Highly indebted households and businesses are less likely to be able to service debt obligations as a
result of adverse economic events, which could have an adverse effect on the Group’s loan portfolio and, as a
result, on its financial condition and results of operations. Moreover, the increase in households’ and
businesses’ indebtedness also limits their ability to incur additional debt, decreasing the number of new
products the Group may otherwise be able to sell them and limiting the Group’s ability to attract new
customers in Spain satisfying its credit standards, which could have an adverse effect on the Group’s ability to
achieve its growth plans.

Risks Relating to Latin America
Events in Mexico could adversely affect the Group’s operations.

The Group is substantially dependant on its Mexican operations, with approximately €1,821 million, €1,711
million and €1,683 million of profit attributable to the parent company in 2012, 2011 and 2010, respectively,
being generated in Mexico. The Group faces several types of risks in Mexico which could adversely affect its
banking operations in Mexico or the Group as a whole. Given the internationalisation of the financial crisis,
the Mexican economy has felt the effects of the global financial crisis and the adjustment process that was
underway. While the Mexican economy is expected to grow in 2013, there are economic risks due to a
possible lower demand from the U.S. In the second half of 2012, signs of weakness in external demand have
been observed, among which a slowdown in manufactured exports and a decline in remittance flows to
Mexico are particularly significant.

As of 31st December, 2012, 2011 and 2010, the Group’s mortgage loan portfolio delinquency rates in Mexico
were 6.4 per cent., 4.1 per cent. and 3.3 per cent., respectively, and its consumer loan portfolio delinquency
rates were 3.3 per cent., 2.5 per cent. and 2.9 per cent., respectively. The default rate is evolving in line with
the increase in the activity of the Guarantor’s Mexican subsidiary and the risk premium has stabilised around
3.49 per cent. If there is a further increase in unemployment rates (which were 5.0 per cent. in 2012 as
compared to 5.2 per cent. in 2011), which could arise if there is a more pronounced or prolonged slowdown in
Europe or the United States, it is likely that such rates will further increase.

In addition, inflation was 4.25 per cent. in March 2013, exceeding the target set by the Mexican Central Bank.
Any tightening of the monetary policy, including to address upward inflationary pressures, could make it more
difficult for customers of the Group’s mortgage and consumer loan products in Mexico to service their debts,
which could have a material adverse effect on the business, financial condition, cash flows and results of
operations of the Guarantor’s Mexican subsidiary or the Group as a whole. In May 2013, Mexico presented
its proposed financial reforms, which are based on: i) a new mandate for development banks, ii) the promotion
of competition to reduce interest rates, iii) the creation of incentives for banks to give more credit and iv) the
strengthening of the banking system. It is expected that the final text will be adopted during the course of
2013. Finally, growing social tensions in Mexico, including as a result of drug-related corruption and
escalating violence, could weigh on the economic outlook, which could increase economic uncertainty and
capital outflows.

According to the mandate of the Law for Transparent and Ordered Financial Services in place (last modified
in 2010), the Mexican National Commission for the Protection and Defense of Financial Services Users
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(Comision Nacional para la Defensa de los Usuarios de los Servicios Financieros or Condusef) (Condusef)
has continued to request that banks send several of their service contracts for revision (for example, credit
cards and insurance), in order to check that they comply with the dispositions on transparency and clarity for
protecting financial service users. Condusef still does not have systematic ways to evaluate and grade service
contracts, and this reflects on a substantial variation in grades from one year to the next and no clear
instructions for adequating such contracts. Therefore, the Law Committee of the Banking Association (ABM)
is coordinating a working group to propose improvements in the process. In addition, Condusef has asked
banks to formulate new procedures so that beneficiaries of deposit accounts can collect the funds in the case
of the death of the account owner.

The Money Laundering Law (Ley Federal para la Prevencién e Identificacion de Operaciones con Recursos
de Procedencia llicita) will become effective in July 2013. The Ministry of Finance (Secretaria de Hacienda
y Crédito Publico) and a special analysis unit within the Federal Attorney’s Office (Unidad Especializada en
Analisis Financiero en Contra de la Delincuencia Organizada, de la Procuraduria General de la Republica)
are in charge of this process. The Law specifies more severe penalties for non compliance and more
information requirements for some transactions. However, authorities are working on evaluating the impact of
the law before it comes into force.

Any of these risks or other adverse developments in laws, regulations, public policies or otherwise in Mexico
may adversely affect the business, financial condition, operating results and cash flows of the Guarantor’s
Mexican subsidiary or the Group as a whole.

The Guarantor’s Latin American subsidiaries’ growth, asset quality and profitability may be affected by
volatile macroeconomic conditions, including significant inflation and government default on public debt,
in the Latin American countries where they operate.

The Latin American countries in which the Group operates have experienced significant economic volatility
in recent decades, characterised by recessions, foreign exchange crises and significant inflation. This volatility
has resulted in fluctuations in the levels of deposits and in the relative economic strength of various segments
of the economies to which the Group lends. Negative and fluctuating economic conditions, such as a changing
interest rate environment, also affect the Group’s profitability by causing lending margins to decrease and
leading to decreased demand for higher-margin products and services. In addition, significant inflation can
negatively affect the Group’s results of operations as was the case in the year ended 31st December, 2009,
when as a result of the characterisation of Venezuela as a hyperinflationary economy, the Group recorded a
€90 million decrease in its profit attributable to parent company.

Many of the main challenges for the region relate to the evolution of external factors, including the crisis in
Europe or the fiscal adjustment measures in the U.S., and the increasing use of macro-prudential measures to
control global liquidity, which could deter financial flows to enter in Latin American countries. In addition,
inflationary pressure and inflation forecasts have worsened in most countries in the region (with inflation in
some countries exceeding the relevant central banks’ targets) due to the strength of economic activity and
increased food prices. Price overheating is leaving Latin America economies more vulnerable to an adverse
external shock since the more important role of exports in their GDP is making them more dependent on the
maintenance of high terms of trade. Moreover, uncertainty on the evolution of the global economy in
conjunction with upward pressure from domestic demand is expected to make most central banks in the region
to remain on hold, leaving interest rates unchanged. This would result in monetary policy being less likely to
act as a stabiliser in case of domestic overheating. The region needs to promote reforms to increase
productivity and to consolidate growth in the long term, as the sustainable growth of per capita income cannot
be based only on capital accumulation and employment growth.

In addition, negative and fluctuating economic conditions in some Latin American countries could result in
government defaults on public debt. This could affect the Group in two ways: directly, through portfolio
losses, and indirectly, through instabilities that a default in public debt could cause to the banking system as a
whole, particularly since commercial banks’ exposure to government debt is generally high in several Latin
American countries in which the Group operates.
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While the Group seeks to mitigate these risks through what it believes to be conservative risk policies, no
assurance can be given that its Latin American subsidiaries’ growth, asset quality and profitability will not be
further affected by volatile macroeconomic conditions in the Latin American countries in which it operates.

Latin American economies can be directly and negatively affected by adverse developments in other
countries.

Financial and securities markets in Latin American countries in which the Group operates are, to varying
degrees, influenced by economic and market conditions in other countries in Latin America and beyond. The
region’s growth has decelerated in 2012, registering a growth rate of 3 per cent., in particular due to the
economic slowdown of Brazil. Negative developments in the economy or securities markets in one country,
particularly in the U.S. or in Europe under current circumstances, may have a negative impact on emerging
market economies. BBV A believes that the main global risk for Latin America countries is currently posed by
the possible deterioration of the European crisis, which would especially affect countries with less capacity to
access international markets to cushion the fall in commodity prices and with less room to use counter-
cyclical policies. Any such developments may adversely affect the business, financial condition, operating
results and cash flows of the BBVA’s subsidiaries in Latin America. These economies are also vulnerable to
conditions in global financial markets and especially to commodities price fluctuations, and these
vulnerabilities usually reflect adversely in financial market conditions through exchange rate fluctuations,
interest rate volatility and deposits volatility. For example, at the beginning of the financial crisis these
economies were hit by a simultaneous drop in commodity export prices, a collapse in demand for non-
commodity exports and a sudden halting of foreign bank loans. Even though most of these countries withstood
the triple shock rather well, with limited damage to their financial sectors, non-performing loan ratios rose and
bank deposits and loans contracted. These trends have been corrected in recent months in most countries. As a
global economic recovery remains fragile, there are risks of a relapse. If the global financial crisis continues
and, in particular, if the effects on the Chinese, European and U.S. economies intensify, the business, financial
condition, operating results and cash flows of the BBVA’s subsidiaries in Latin America are likely to be
materially adversely affected.

The Group is exposed to foreign exchange and, in some instances, political risks as well as other risks in
the Latin American countries in which it operates, which could cause an adverse impact on its business,
financial condition and results of operations.

The Group operates commercial banks and insurance and private pension companies in various Latin
American countries and its overall success as a global business depends, in part, upon its ability to succeed in
differing economic, social and political conditions. The Group is confronted with different legal and
regulatory requirements in many of the jurisdictions in which it operates. These include, but are not limited to,
different tax regimes and laws relating to the repatriation of funds or nationalisation or expropriation of assets.
The Group’s international operations may also expose it to risks and challenges which its local competitors
may not be required to face, such as exchange rate risk (with the current foreign exchange position of Latin
American countries and Mexico representing approximately 25 per cent. of the total assets of the Group),
difficulty in managing a local entity from abroad, and political risk which may be particular to foreign
investors, or the distribution of dividends. For example, in October 2012, Argentina sharply raised its excess-
capital requirements from 30 per cent. to 75 per cent. of minimum capital before banks (including BBVA
Banco Francés, S.A.) can distribute dividends. As a result, BBVA Banco Francés, S.A. will not make a
dividend payment with respect to 2012. Furthermore, while most Latin American currencies to which the
Group is exposed appreciated during 2012, this trend could be reversed. For example, in February 2013, the
Venezuelan government decided to devaluate the VVenezuelan bolivars fuerte for the fifth time in nine years by
approximately 32 per cent. (from 4.30 to 6.30 per U.S. dollar), which undermined the dividends of the
Group’s Venezuelan subsidiary awaiting repatriation.
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The Group’s presence in Latin American markets also requires it to respond to rapid changes in market
conditions in these countries. There can be no assurance that BBVA will continue to succeed in developing
and implementing policies and strategies that are effective in each country in which it operates or that any of
the foregoing factors will not have a material adverse effect on its business, financial condition and results of
operations.

Regulatory changes in Latin America that are beyond the Group’s control may have a material effect on its
business, financial condition, results of operations and cash flows.

A number of banking regulations designed to maintain the safety and soundness of banks and limit their
exposure to risk are applicable in certain Latin American countries in which the Group operates. Local
regulations differ in a number of material respects from equivalent regulations in Spain and the United States.

Changes in regulations that are beyond the Group’s control may have a material effect on its business and
operations, particularly in Venezuela and Argentina. In addition, since some of the banking laws and
regulations have been recently adopted, the manner in which those laws and related regulations are applied to
the operations of financial institutions is still evolving. No assurance can be given that laws or regulations will
be enforced or interpreted in a manner that will not have a material adverse effect on the Group’s business,
financial condition, results of operations and cash flows.

Risks Relating to the United States

Adverse economic conditions in the United States may have a material effect on the Group’s business,
financial condition, results of operations and cash flows.

As a result of the business of the Guarantor’s subsidiaries in the United States, the Group is vulnerable to
developments in this market, particularly the real estate market. During the summer of 2007, the difficulties
experienced by the subprime mortgage market triggered a real estate and financial crisis, which had
significant effects on the real economy and resulted in significant volatility and uncertainty in markets and
economies around the world. The recovery is still weak, as the economy is growing at low rates and
unemployment is persistently high. The recent economic growth estimates for the U.S., showing that
economic recovery is slower than expected, and growing regulatory pressure in the U.S. financial sector
resulted in a write down of goodwill related to the acquisition of BBVA Compass in the aggregate amount of
€1,444 million as of 31st December 2011. See Note 20 to the Consolidated Financial Statements. Similar or
worsening economic conditions in the United States could have a material adverse effect on the business,
financial condition, results of operations and cash flows of the Guarantor’s subsidiary BBVA Compass, or the
Group as a whole, and could require the Guarantor to provide BBVA Compass with additional capital.

Risks Relating to Other Countries.

The Group’s strategic growth in Asia exposes it to increased regulatory, economic and geopolitical risk
relating to emerging markets in the region, particularly in China.

Pursuant to certain transactions completed in the past few years (see Note 17 to the Consolidated Financial
Statements), BBVA’s ownership interest in members of the CITIC Group, a Chinese banking group, are a
29.7 per cent. stake in CITIC International Financial Holdings Ltd (CIFH) and a 15 per cent. stake in China
CITIC Bank Corporation Limited (CCBC). CIFH is a banking entity headquartered in Hong Kong and CCBC
is a banking entity headquartered in China. As a result of the Group’s expansion into Asia, it is exposed to
increased risks relating to emerging markets in the region, particularly in the PRC. The Chinese government
has exercised, and continues to exercise, significant influence over the Chinese economy. Chinese
governmental actions, including changes in laws or regulations or in the interpretation of existing laws or
regulations, concerning the economy and state-owned enterprises, or otherwise affecting the Group’s activity,
could have a significant effect on Chinese private sector entities in general, and on CIFH or CCBC in
particular. Chinese authorities have implemented a series of monetary tightening and macro prudential
policies to slow credit growth and to contain rises in real estate prices. These could undermine profitability in
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the banking sector generally and CIFH’s and CCBC’s respective profitability in particular. The Group’s
business in the PRC may also be affected by the increased credit quality risks resulting from the recent
increase in local government debt and financial stresses in smaller companies as their access to various forms
of non-bank credit is tightened.

In addition, while the Group believes long term prospects in both China and Hong Kong are positive,
particularly for the consumer finance market, near term risks are present from the impact of a slowdown in
global growth, which could result in tighter financing conditions and could pose risks to credit quality. The
PRC’s GDP growth has moderated following efforts to avert overheating and steer the economy towards a
soft landing. China's growth momentum continued to slow more than expected in 2012 due to external
pressures and lags in the effect of policy stimulus put in place in 2012. While domestic demand and
production remain strong, there is an increased probability of a hard landing as a result of the uncertainties
concerning the global environment, exacerbated by a rise in domestic financial fragilities.

Any of these developments could have a material adverse effect on the Group’s investments in the PRC and
Hong Kong or the business, financial condition, results of operations and cash flows of the Group.

Since Garanti operates primarily in Turkey, economic, political and other developments in Turkey may
have a material adverse effect on Garanti’s business, financial condition and results of operations and the
value of the Guarantor’s investment in Garanti.

In 2011, the Guarantor acquired a 25.01 per cent. interest in Tirkiye Garanti Bankas1 A.S. (Garanti). Most of
Garanti’s operations are conducted, and most of its customers are located, in Turkey. Accordingly, Garanti’s
ability to recover on loans, its liquidity and financial condition and its results of operations are substantially
dependent upon the economic, political and other conditions prevailing in or that otherwise affect Turkey. For
instance, if the Turkish economy is adversely affected by, among other factors, a reduction in the level of
economic activity, continuing inflationary pressures, devaluation or depreciation of the Turkish Lira, a natural
disaster or an increase in domestic interest rates, then a greater portion of Garanti’s customers may not be able
to repay loans when due or meet their other debt service requirements to Garanti, which would increase
Garanti’s past due loan portfolio and could materially reduce its net income and capital levels. After growing
by approximately 8.5 per cent. in 2011 and 2.2 per cent. in 2012, the Turkish economy is expected to grow by
4.0 per cent. in 2013. In addition, inflation increased by 8.9 per cent. in 2012 on average and is expected to
further increase by 6.9 per cent. in 2013. However, the recent civil developments in Turkey could adversely
affect economic growth for 2013. Furthermore, Turkey’s recent credit boom led to the rapid widening of its
current account deficit, which reached a multi-year high of 9.9 per cent. of GDP in 2011 and was 5.9 per cent.
by the end of 2012. Despite Turkey’s increased political and economic stability in recent years, the recent
rating upgrade by Fitch in November 2012 and by Moody’s in May 2013 and the implementation of
institutional reforms to conform to international standards, Turkey is an emerging market and it is subject to
greater risks than more developed markets, as witnessed by the recent civil developments, which may also
have an adverse effect on the financial sector. Financial turmoil in any emerging market could negatively
affect other emerging markets, including Turkey, or the global economy in general. Moreover, financial
turmoil in emerging markets tends to adversely affect stock prices and debt securities prices of other emerging
markets as investors move their money to more stable and developed markets, and may reduce liquidity to
companies located in the affected markets. An increase in the perceived risks associated with investing in
emerging economies in general, or Turkey in particular (including as a result of a deterioration in the EU
accession process), could dampen capital flows to Turkey and adversely affect the Turkish economy.

In addition, actions taken by the Turkish government could adversely affect Garanti’s business and prospects.
For example, currency restrictions and other restraints on transfer of funds may be imposed by the Turkish
government, Turkish government regulation or administrative polices may change unexpectedly or otherwise
negatively affect Garanti, the Turkish government may increase its participation in the economy, including
through nationalisations of assets, or the Turkish government may impose burdensome taxes or tariffs. The
occurrence of any or all of the above risks could have a material adverse effect on Garanti’s business,
financial condition and results of operations and the value of the Guarantor’s investment in Garanti.
Moreover, political uncertainty or instability within Turkey and in some of its neighbouring countries
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(including as a result of the ongoing civil war in Syria) has historically been one of the potential risks
associated with investments in Turkish companies.

Furthermore, a significant majority of Garanti’s total securities portfolio is invested in securities issued by the
Turkish government. In addition to any direct losses that Garanti might incur, a default, or the perception of
increased risk of default, by the Turkish government in making payments on its securities or the possible
downgrade in Turkey’s credit rating would likely have a significant negative impact on the value of the
government securities held in Garanti’s securities portfolio and the Turkish banking system generally and
make such government securities difficult to sell, and may have a material adverse effect on Garanti’s
business, financial condition and results of operations and the value of the Guarantor’s investment in Garanti.

Any of the risks referred to above could have a material adverse effect on Garanti’s business, financial
condition and results of operations and the value of the Guarantor’s investment in Garanti.

The Guarantor has entered into a shareholders’ agreement with Dogus Holding A. S. in connection with
the Garanti acquisition.

The Guarantor entered into a shareholders’ agreement with Dogus Holding A.S. (Dogus), in connection with
the Garanti acquisition. Pursuant to the shareholders’ agreement, the Guarantor and Dogus have agreed to
manage Garanti through the appointment of board members and senior management Dogus is one of the
largest Turkish conglomerates and has business interests in the financial services, construction, tourism and
automotive sectors. Any financial reversal, negative publicity or other adverse circumstance relating to Dogus
could adversely affect Garanti or the Guarantor. Furthermore, the Guarantor must successfully cooperate with
Dogus in order to manage Garanti and grow its business. It is possible that the Guarantor and Dogus will be
unable to agree on the management or operational strategies to be followed by Garanti, which could adversely
affect Garanti’s business, financial condition and results of operations and the value of the Guarantor’s
investment and lead to the Guarantor’s failure to achieve the expected benefits from the Garanti acquisition.

Other Risks

Weaknesses or failures in the Group’s internal processes, systems and security could materially adversely
affect its results of operations, financial condition or prospects, and could result in reputational damage.

Operational risks, through inadequate or failed internal processes, systems (including financial reporting and
risk monitoring processes) or security, or from people-related or external events, including the risk of fraud
and other criminal acts carried out against Group companies, are present in the Group’s businesses. These
businesses are dependent on processing and reporting accurately and efficiently a high volume of complex
transactions across numerous and diverse products and services, in different currencies and subject to a
number of different legal and regulatory regimes. Any weakness in these internal processes, systems or
security could have an adverse effect on the Group’s results, reporting of such results, and on the ability to
deliver appropriate customer outcomes during the affected period. In addition, any breach in security of the
Group’s systems could disrupt its business, result in the disclosure of confidential information and create
significant financial and legal exposure for the Group. Although the Group devotes significant resources to
maintain and regularly update its processes and systems that are designed to protect the security of its systems,
software, networks and other technology assets, there is no assurance that all of its security measures will
provide absolute security. Any damage to the Group’s reputation (including to customer confidence) arising
from actual or perceived inadequacies, weaknesses or failures in its systems, processes or security could have
a material adverse effect on its results of operations, financial condition or prospects.

Notwithstanding anything in this risk factor, this risk factor should not be taken as implying that any of the
Issuers or the Guarantor will be unable to comply with its obligations as a company with securities admitted to
the Official List.

Compliance with anti-money laundering and anti-terrorism financing rules involves significant cost and
effort.
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Group companies are subject to rules and regulations regarding money laundering and the financing of
terrorism. Monitoring compliance with anti-money laundering and anti-terrorism financing rules can put a
significant financial burden on banks and other financial institutions and pose significant technical problems.
Although the Group believes that its current policies and procedures are sufficient to comply with applicable
rules and regulations, it cannot guarantee that its Group-wide anti-money laundering and anti-terrorism
financing policies and procedures completely prevent situations of money laundering or terrorism financing.
Any of such events may have severe consequences, including sanctions, fines and notably reputational
consequences, which could have a material adverse effect on the Group’s financial condition and results of
operations.

A reduction in expansive monetary policies (“tapering”) could increase exchange rate volatility

In order to stimulate their economies, the United States and Japan are currently carrying out expansive
monetary policies. A reduction of this stimulus (“tapering”, such as that being considered by the United
States) could potentially increase exchange rate volatility. This might especially impact emerging economies
such as Asia, Latin America and Turkey, which will negatively affect the business, financial condition,
operating results and cash flows of the Guarantor’s subsidiaries.

RISKS RELATED TO THE STRUCTURE OF A PARTICULAR ISSUE OF NOTES.

A wide range of Notes may be issued under the Programme. A number of these Notes may have features
which contain particular risks for potential investors. Set out below is a description of the most common such
features:

If the relevant Issuer has the right to redeem any Notes at its option, this may limit the market value of
the Notes concerned and an investor may not be able to reinvest the redemption proceeds in a manner
which achieves a similar effective return.

An optional redemption feature of Notes is likely to limit their market value. During any period when the
Issuers may elect to redeem Notes, the market value of those Notes generally will not rise substantially above
the price at which they can be redeemed. This also may be true prior to any redemption period.

The Issuers may be expected to redeem Notes when their cost of borrowing is lower than the interest rate on
the Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an
effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to do so at
a significantly lower rate. Potential investors should consider reinvestment risk in light of other investments
available at that time.

If the relevant Issuer has the right to convert the interest rate on any Notes from a fixed rate to a
floating rate, or vice versa, this may affect the secondary market and the market value of the Notes
concerned.

Fixed/Floating Rate Notes are Notes which may bear interest at a rate that converts from a fixed rate to a
floating rate, or from a floating rate to a fixed rate. Where the relevant Issuer has the right to effect such a
conversion, this will affect the secondary market and the market value of the Notes since the relevant Issuer
may be expected to convert the rate when it is likely to produce a lower overall cost of borrowing. If the
relevant Issuer converts from a fixed rate to a floating rate in such circumstances, the spread on the
Fixed/Floating Rate Notes may be less favourable than then prevailing spreads on comparable Floating Rate
Notes tied to the same reference rate. In addition, the new floating rate at any time may be lower than the
rates on other Notes. If the relevant Issuer converts from a floating rate to a fixed rate in such circumstances,
the fixed rate may be lower than then prevailing market rates.

The interest rate on Fixed Reset Notes will reset on each Reset Date, which can be expected to affect
interest payments on an investment in Fixed Reset Notes and could affect the market value of Fixed
Reset Notes
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Fixed Reset Notes will initially bear interest at the Initial Interest Rate until (but excluding) the First Reset
Date. On the First Reset Date, the Second Reset Date (if applicable) and each Subsequent Reset Date (if any)
thereafter, the interest rate will be reset to the sum of the applicable Mid-Swap Rate and the Reset Margin as
determined by the Principal Paying Agent on the relevant Reset Determination Date (each such interest rate, a
Subsequent Reset Rate). The Subsequent Reset Rate for any Reset Period could be less than the Initial
Interest Rate or the Subsequent Reset Rate for prior Reset Periods and could affect the market value of an
investment in the Fixed Reset Notes.

Notes which are issued at a substantial discount or premium may experience price volatility in response
to changes in market interest rates.

The market values of securities issued at a substantial discount (such as Zero Coupon Notes) or premium from
their principal amount tend to fluctuate more in relation to general changes in interest rates than do prices for
conventional interest-bearing securities. Generally, the longer the remaining term of the securities, the greater
the price volatility as compared to conventional interest-bearing securities with comparable maturities.

An investor in Subordinated Notes assumes an enhanced risk of loss in the event of the Issuer's
insolvency

BSC’s obligations under Subordinated Notes will be unsecured and subordinated and will rank junior in
priority of payment to all unsubordinated obligations of BSC. Although Subordinated Notes may pay a higher
rate of interest than comparable Notes which are not subordinated, there is a real risk that an investor in
Subordinated Notes will lose all or some of his investment should BSC and the Guarantor become insolvent.

The payment of principal and interest in respect of the Subordinated Notes and any relative Coupons and all
amounts due under the Deed of Covenant in respect of the Subordinated Notes and any relative Coupons has
been unconditionally and irrevocably guaranteed by the Guarantor pursuant to the Subordinated Guarantee.
The Guarantor’s obligations under the Subordinated Guarantee will be unsecured and subordinated and will
rank junior in priority of payment to all unsubordinated obligations of the Guarantor.

After payment in full of unsubordinated claims, but before distributions to shareholders, under article 92 of
the Insolvency Law, BSC and the Guarantor will meet subordinated claims in the following order and pro-rata
within each class: (i) late or incorrect claims; (ii) contractually subordinated debts (including the Subordinated
Notes and claims under the Subordinated Guarantee); (iii) interest (including accrued and unpaid interest due
on the Notes and under the Subordinated Guarantee); (iv) fines; (v) claims of creditors which are specially
related to BSC or the Guarantor as provided for under the Spanish Insolvency Law; (vi) detrimental claims
against BSC or the Guarantor where a Spanish Court has determined that the relevant creditor has acted in bad
faith (rescisidn concursal); and (vii) claims arising from contracts with reciprocal obligations as referred to in
articles 61, 62 and 69 of the Insolvency Law, wherever the court rules, prior to the administrators’ report of
insolvency (administracion concursal) that the creditor repeatedly impedes the fulfilment of the contract
against the interest of the insolvency.

Subordinated Notes may be subject to loss absorption at the point of non-viability.

On 6th June, 2012, the European Commission published a legislative proposal for a directive providing for the
establishment of an EU-wide framework for the recovery and resolution of credit institutions and investment
firms, known as the Recovery and Resolution Directive (the RRD). The stated aim of the draft RRD is to
provide authorities with common tools and powers to address banking crises pre-emptively in order to
safeguard financial stability and minimise taxpayers' exposure to losses.

The powers provided to resolution authorities in the draft RRD include write down powers to ensure relevant
capital instruments (including Tier 2 capital instruments such as the Subordinated Notes) fully absorb losses at
the point of non-viability of the issuing institution, as well as a bail-in tool comprising a more general power
for resolution authorities to write down the claims of unsecured creditors of a failing institution and to convert
unsecured debt claims to equity. Accordingly, the draft RRD contemplates that resolution authorities may
require the permanent write down in full of such capital instruments (including Tier 2 capital instruments such
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as the Subordinated Notes) or the conversion of them into common equity tier 1 instruments at the point of
non-viability (which common equity tier 1 instruments may also be subject to any application of the bail-in
tool) and before any other resolution action is taken (the RRD Loss Absorption Requirement).

For the purposes of the RRD Loss Absorption Requirement, the point of non-viability under the draft RRD is
the point at which the relevant authority determines that the institution meets the conditions for resolution or
will no longer be viable unless the relevant capital instruments (such as the Subordinated Notes) are written
down or extraordinary public support is to be provided and without such support the appropriate authority
determines that the institution would no longer be viable. The determination that an institution is no longer
viable may depend on a number of factors which may be outside of that institution’s control. Furthermore, the
determination that all or part of the principal amount of any relevant capital instruments (such as the
Subordinated Notes) will be subject to loss absorption is likely to be inherently unpredictable and may depend
on a number of factors which may also be outside of the institution’s control. This determination will be made
by the institution’s regulators and there may be many factors, including factors not directly related to the
institution, which could result in such a determination. The RRD is further not in final form and there is still
scope for changes to be made to the draft RRD before any final legislation is adopted. On the basis of the
current proposals, however, European Union member states will be expected to implement the proposed RRD
Loss Absorption Requirement on or before 1st January, 2015.

The draft RRD represents the proposed implementation in the European Economic Area of the non-viability
requirements set out in the press release dated 13th January, 2011 of the Basel Committee on Banking
Supervision (the Basel Committee) entitled “Minimum requirements to ensure loss absorbency at the point of
non-viability” (the Basel 111 Non-Viability Requirements). The Basel 1ll Non-Viability Requirements
represent part of the broader package of guidance issued by the Basel Committee in the form of the new Basel
I11 capital standards.

The Basel Committee contemplated implementation of the Basel Ill reforms as of 1st January, 2013.
However, implementation of these reforms in the European Economic Area through CRD IV has been
delayed. CRD IV contemplates that the Basel 11l Non-Viability Requirements will be implemented in the
European Economic Area by way of the RRD and the RRD Loss Absorption Requirement. If such statutory
loss absorption at the point of non-viability is not implemented by 31st December, 2015 CRD IV indicates
that the European Commission shall review and report on whether provision for such a requirement should be
contained in CRD IV and, in light of that review, come forward with appropriate legislative proposals.

It is currently unclear whether the RRD Loss Absorption Requirement will apply on implementation to capital
instruments such as the Subordinated Notes that are already in issue or whether certain grandfathering rules
will apply. If and to the extent that the draft RRD is implemented retrospectively so as to apply to
Subordinated Notes, the Subordinated Notes will be subject to the provisions of the RRD (including the RRD
Loss Absorption Requirement).

In addition to the above, the Spanish government, anticipating the rules to be implemented pursuant to the
RRD and implementing the agreements reached in the MoU through Royal-Decree Law 24/2012, of 31st
August, which was later replaced by Law 9/2012, has already introduced certain specific loss absorption
measures in Spain that may be applied by the Guarantor, the Bank of Spain or the Fund for Orderly Bank
Restructuring (Fondo de Restructuracion Ordenada Bancaria, the FROB).

The application of such loss absorption measures may be requested by the Guarantor or imposed by the Bank
of Spain or the FROB if the Guarantor or its group of consolidated credit entities is in breach of (or there are
sufficient objective elements pursuant to which it is reasonable to foresee that they may breach) applicable
regulatory requirements relating to solvency, liquidity, internal structure or internal controls. In any such case,
the Guarantor and, indirectly, the relevant Issuer may be subject to a procedure of “early intervention”
(actuacion temprana), “restructuring” (reestructuracion) or “resolution” (resolucion) (as each such term is
defined in Law 9/2012). The restructuring and resolution procedures may involve the application of loss
absorption measures which may include, among others: (i) the deferment, suspension, elimination or
amendment of certain rights, obligations, terms and conditions of any Subordinated Notes, (ii) the repurchase
of any Subordinated Notes at a price set by the Bank of Spain or the FROB, (iii) the exchange of any
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Subordinated Notes for capital instruments of the Guarantor, (iv) the write down of any interest and/or
principal amount of the Subordinated Notes, and (v) the redemption of any Subordinated Notes. Law 9/2012
does not include any grandfathering provisions and applies equally to those capital instruments such as the
Subordinated Notes that are already in issue as well as any future issues of such instruments and Subordinated
Notes.

The obligations of BSC under Subordinated Notes and of the Guarantor under the Subordinated Guarantee
may, therefore, be subject to write-down or loss absorption at the point of non-viability or otherwise on any
bail-in or pursuant to the loss absorption measures under Law 9/2012, which may result in holders of
Subordinated Notes losing some or all of their investment. The exercise of any such power or any suggestion
of such exercise could, therefore, materially adversely affect the value of Subordinated Notes.

The draft RRD is not in final form and changes may be made to it in the course of the legislative process. It is
also presently unclear what the implications of its implementation will be for the loss absorption measures
introduced in Spain by Law 9/2012 and as to what extent, if any, the provisions of Law 9/2012 may need to
change once the draft RRD is implemented. Accordingly, it is not yet possible to assess the full impact of Law
9/2012 or the draft RRD. There can be no assurance that the implementation of the RRD in its current form or
in its final form as modified and any actions that may be taken pursuant to the RRD once implemented or Law
9/2012 would not adversely affect the price or value of a Noteholder's investment in Subordinated Notes
and/or the ability of BSC to satisfy its obligations under Subordinated Notes or of the Guarantor under the
Subordinated Guarantee.

Claims of Holders under the Senior Notes are effectively junior to those of certain other creditors and
from 1st January, 2018 may also be subject to bail-in.

The Senior Notes and any guarantee in respect of them (the Senior Guarantees) are unsecured and
unsubordinated obligations of the relevant Issuer and the Guarantor, respectively. Subject to statutory
preferences, the Senior Notes and the Senior Guarantees will rank equally with any of the relevant Issuer’s
and the Guarantor’s other unsecured and unsubordinated indebtedness and, in the case of the Senior
Guarantees, senior to the Subordinated Guarantee. However, the Senior Notes and the Senior Guarantees will
be effectively subordinated to all of, respectively, the relevant Issuer’s and the Guarantor’s secured
indebtedness, to the extent of the value of the assets securing such indebtedness, and other preferential
obligations under Spanish law. The Senior Guarantees are also structurally subordinated to all indebtedness of
subsidiaries of BBVA insofar as any right of BBVA to receive any assets of such companies upon their
winding up will be effectively subordinated to the claims of the creditors of those companies in the winding

up.

In addition, as discussed above (see “- Subordinated Notes may be subject to loss absorption at the point of
non-viability”, the draft RRD contemplates that resolution authorities will also have the power to write down
the claims of unsecured creditors of a failing institution and to convert unsecured debt claims to equity (which
may include the Senior Notes, subject to certain parameters as to which liabilities could be eligible for the
bail-in tool). While it is currently proposed that the RRD Loss Absorption Requirement will be implemented
on or before 1st January, 2015, it is not contemplated that the bail-in tool (other than in relation to Additional
Tier 1 and Tier 2 instruments) will be applied before 1st January, 2018.

As noted above, the draft RRD is not in final form and changes may be made to it in the course of the
legislative process. It is also not yet possible to assess the full impact of the draft RRD, including the extent to
which the application of the bail-in tool will affect instruments such as Senior Notes. However, the exercise
of any such tool or any suggestions of its exercise could materially adversely affect the value of the Notes.

Subordinated Notes may not be redeemed prior to maturity at the option of Noteholders, including in
the event of non-payment of principal or interest.

Pursuant to Bank of Spain Circular 3/2008, of 22nd May