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(incorporated with limited liability in Spain)

$1,000,000,000 5.75% COVERED BONDS DUE 2017
The 5.75% Covered Bonds (cédulas territoriales) in the aggregate principal amount of $1,000,000,000 (the “Covered
Bonds”) will be senior obligations of Banco Bilbao Vizcaya Argentaria, S.A. (the “Issuer”).
Interest on the Covered Bonds will be payable semi-annually in arrears on each January 20 and July 20 of each year,
beginning on January 20, 2008. The Covered Bonds will mature on July 20, 2017 (the “Maturity Date”).
Payment of principal of and interest on the Covered Bonds have the benefit of priority to a pool of loans and credits
granted and outstanding from time to time by the Issuer to certain public sector entities, as described more fully under
“Description of the Covered Bonds” beginning on page 19.
Beneficial interests in the Covered Bonds will be represented by book-entry interests in the Covered Bonds (“Book-Entry
Interests” or “BEIs”) that will be evidenced by one or more global receipts in registered form (each, a “Global Receipt”),
which will be issued and delivered by Citibank, N.A., New York Branch, in its capacity as Book-Entry Interests
depositary to The Depository Trust Company (“DTC”), as central depositary and clearing system, which, in turn, will
hold the Global Receipts, which will be registered in the name of Cede & Co., as DTC’s nominee, for the benefit of DTC’s
participants.  Book-Entry Interests evidenced by the Global Receipts will be shown on, and transfers thereof will be
effected only through, records maintained in book-entry form by DTC or any other securities intermediary holding an
interest directly or indirectly through DTC. The Covered Bonds will not be available in definitive, certificated form under
any circumstance. See “Description of the Covered Bonds” and “Risk Factors—Risks Relating to the Covered Bonds—
Because the Global Receipts representing beneficial interests in the Covered Bonds are held through DTC and its
participants, you will have to rely on their procedures and those of the BEI Depositary and the Spanish Book-Entry
Registrar for transfer and payment and to communicate with us.”

Investing in the Covered Bonds involves risks. See “Risk Factors” beginning on page 11.
OFFERING PRICE FOR THE COVERED BONDS: 99.85%

The Covered Bonds and beneficial interests therein have not been and will not be registered under the U.S. Securities Act
of 1933, as amended (the “Securities Act”), or any state or other securities laws. Accordingly, the Covered Bonds and
beneficial interests therein are being offered and sold only (i) to “qualified institutional buyers” (“QIBs”) (as defined in
Rule 144A under the Securities Act (“Rule 144A”)) in accordance with Rule 144A and (ii) to non-U.S. persons outside
the United States in reliance on Regulation S under the Securities Act (“Regulation S”). Prospective purchasers that are
qualified institutional buyers are hereby notified that the seller of the Covered Bonds and beneficial interests therein may
be relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A. For a
description of certain restrictions on transfer of the Covered Bonds and beneficial interests therein, see “Plan of
Distribution” beginning on page 54 and “Transfer Restrictions” beginning on page 57.
It is expected that delivery of the Covered Bonds will be made on or about July 20, 2007 which will be the fifth business
day following the date of pricing of the Covered Bonds, and Book-Entry Interests in the Covered Bonds will clear through
the facilities of DTC and Euroclear Bank S.A./N.V. (an indirect participant in DTC), as operator of the Euroclear System
(“Euroclear”) against payment therefor in immediately available funds. See “Plan of Distribution.” Interests in the
Covered Bonds will not be eligible to be held through Clearstream Banking, société anonyme.
Application will be made for the Covered Bonds to be admitted to the official list of the United Kingdom Listing
Authority and listed on the London Stock Exchange’s Gilt Edged and Fixed Interest Market.
Spanish law requires the Issuer to provide to the Spanish tax authorities certain information relating to beneficial owners
of the Covered Bonds who receive interest payments. The Issuer will withhold at the then-applicable rate, currently 18%,
from any interest payment in respect of any principal amount of the Covered Bonds as to which the required information
has not been provided or the required procedures have not been followed. For a description of these procedures, see
“Spanish Withholding Tax Requirements” and “Taxation—Spanish Tax Considerations—Evidencing of Beneficial
Owner Residence in Connection with Interest Payments” and Annexes A, B and C to this offering memorandum.
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July 13, 2007
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In this offering memorandum, unless the context otherwise requires, “Issuer”, “BBVA”, “we”, “us” and
“our” refer to Banco Bilbao Vizcaya Argentaria, S.A. and “BBVA Group” and “Group” refer to Banco
Bilbao Vizcaya Argentaria, S.A. and, where applicable, its consolidated subsidiaries, unless the context
otherwise requires.

Unless otherwise indicated, “Holder” refers to the registered holder of any Covered Bond. “Beneficial
Owner” refers to an owner of a beneficial interest in the Covered Bonds, and “this document” refers to
this document, together with the annexes and other documents incorporated by reference in this
document and its annexes.

Unless otherwise indicated, all references in this offering memorandum to “initial purchasers” refer to
Citigroup Global Markets Inc., Goldman Sachs International and Lehman Brothers Inc.

NOTICE TO NEW HAMPSHIRE RESIDENTS
NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER RSA 421-B 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
THAT ANY DOCUMENT FILED UNDER RSA 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.

NOTICE TO INVESTORS
We are offering to sell, and are seeking offers to buy, the Covered Bonds or beneficial interests therein
only in jurisdictions where offers and sales are permitted. This offering memorandum does not
constitute an offer to sell, or a solicitation of an offer to buy, any Covered Bonds or any beneficial
interests therein by any person in any jurisdiction in which it is unlawful for such person to make such
an offer or solicitation. Neither the delivery of this offering memorandum nor any sale made under it
implies that there has been no change in our affairs or that the information in this offering
memorandum is correct as of any date after the date of this offering memorandum.

This offering memorandum is highly confidential and has been prepared by us solely for use in
connection with the offering of the Covered Bonds and beneficial interests therein. We and the initial
purchasers reserve the right to reject any offer to purchase for any reason. This offering memorandum
is personal to the offeree to whom it has been delivered by the initial purchasers and is not an offer to
any other person or to the public generally. Distribution of this offering memorandum to any person
other than the offeree and any person retained to advise that offeree is unauthorized. In addition, any
disclosure of the contents of this offering memorandum, without our prior written consent, is
prohibited. Each offeree, by accepting delivery of this offering memorandum, agrees to the foregoing
and to refrain from making any photocopies of this offering memorandum or any documents referred
to in it. Each offeree will notify its advisors of the restrictions imposed by U.S. securities laws on the
purchase and sale of securities by any person receiving highly confidential information concerning the
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issuer of such securities and on the communication of confidential information to any other person. If
the offeree does not purchase the Covered Bonds or beneficial interests therein or the offering is
terminated for any reason, the offeree shall return this offering memorandum to: Citigroup Global
Markets Inc. at 388 Greenwich Street, New York, New York 10013, Attn: Transaction Execution
Group, or BBVA c/o BBVA Securities, Inc. at 1345 Avenue of the Americas, 45th Floor, New York, New
York 10105.

You must (1) comply with all applicable laws and regulations in force in any jurisdiction in connection
with the possession or distribution of this offering memorandum and the purchase, offer or sale of the
Covered Bonds and beneficial interests therein and (2) obtain any consent, approval or permission
required to be obtained by you for the purchase, offer or sale by you of the Covered Bonds and
beneficial interests therein under the laws and regulations applicable to you in force in any jurisdiction
to which you are subject or in which you make such purchases, offers or sales. Neither we nor the initial
purchasers shall have any responsibility therefor. See “Transfer Restrictions” for information
concerning some of the transfer restrictions applicable to the Covered Bonds and beneficial interests
therein.

You acknowledge that:

• you have not relied on the initial purchasers or any person affiliated with the initial purchasers in
connection with your investigation of the accuracy of information contained in this information
memorandum or your investment decision; and

• no person has been authorized to give any information or to make any representation concerning
us or the Covered Bonds or beneficial interests therein, other than as contained in this offering
memorandum and, if given or made, any such other information or representation should not be
relied upon as having been authorized by us or the initial purchasers.

In making an investment decision, you must rely on your own examination of our company and the
terms of this offering, including the merits and risks involved. Neither the Covered Bonds nor the
beneficial interests therein have been recommended by any federal or state securities commission or
regulatory authority. Furthermore, these authorities have not confirmed the accuracy or determined the
adequacy of this document. Any representation to the contrary is a criminal offense. Neither the
Covered Bonds nor the beneficial interests therein may be transferred or resold, except as described
herein, the Securities Act and applicable state securities laws pursuant to registration or exemption
therefrom. You may be required to bear the financial risks of this investment for a certain period of time.

The initial purchasers will provide you with a copy of this offering memorandum and any related
amendments or supplements. By purchasing the Covered Bonds or beneficial interests therein, you will
be deemed to have acknowledged that you have reviewed this offering memorandum and the documents
incorporated by reference herein and have had an opportunity to request, and have received, all
additional information that you need from us. You further acknowledge that the initial purchasers are
not responsible for, and are not making any representation to you concerning, our future performance
or the accuracy or completeness of this offering memorandum.

The Covered Bonds and beneficial interests therein have not been registered under the Securities Act or
any state or other securities laws. Accordingly, the Covered Bonds and beneficial interests therein are
being offered and sold only (i) to “qualified institutional buyers” in accordance with Rule 144A and (ii)
to non-U.S. persons outside the United States in reliance on Regulation S. Prospective purchasers that
are qualified institutional buyers are hereby notified that the seller of the Covered Bonds and beneficial
interests therein may be relying on the exemption from the provisions of Section 5 of the Securities Act
provided by Rule 144A. For a description of certain restrictions on transfer of the Covered Bonds and
beneficial interests therein, see “Plan of Distribution” and “Transfer Restrictions.”
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You should consult with your own advisors as to legal, tax, business, financial and related aspects of an
investment in the Covered Bonds and beneficial interests therein. You must comply with all laws
applicable in any place in which you buy, offer or sell the Covered Bonds and beneficial interests therein
or possess or distribute this offering memorandum, and you must obtain all applicable consents and
approvals, and neither we nor the initial purchasers shall have any responsibility for any of the
foregoing legal requirements.

You may not use any information herein for any purpose other than considering an investment in the
Covered Bonds and beneficial interests therein.

We reserve the right to withdraw this offering of the Covered Bonds at any time. We and the initial
purchasers also reserve the right to reject any offer to purchase the Covered Bonds in whole or in part
for any reason or no reason and to allot to any prospective purchaser less than the full amount of the
Covered Bonds sought by it.

iv
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SPANISH WITHHOLDING TAX REQUIREMENTS
Under Spanish law, interest payments in respect of the Covered Bonds will be subject to withholding
tax in Spain, currently at the rate of 18%, in the case of (i) individual holders (as defined herein) who
are resident for tax purposes in Spain and (ii) holders who receive payments through a “tax haven”
territory (as defined in Royal Decree 1080/1991, of July 5 as amended). The Issuer is required pursuant
to Spanish law to submit to the Spanish tax authorities certain details relating to Beneficial Owners who
receive interest payments on the Covered Bonds. Beneficial Owners in respect of whom such
information is not provided to the Issuer in accordance with the procedures described herein will receive
payments net of Spanish withholding tax, currently at the rate of 18%. The Issuer will not pay
additional amounts in respect of any such withholding tax in any of the above cases. See “Taxation—
Spanish Tax Considerations—Evidencing of Beneficial Owner Residence in Connection with Interest
Payments.”

We and Acupay System LLC (“Acupay”) will enter into a tax certification agency agreement to be dated
as of the issue date of the Covered Bonds (the “Tax Certification Agency Agreement”). Beneficial
Owners may not be beneficiaries under the Tax Certification Agency Agreement. The Tax Certification
Agency Agreement will incorporate, among other things, certain procedures arranged by Acupay, DTC
and Euroclear that will facilitate the collection of information regarding the identity and residence of
Beneficial Owners who (i) are exempt from Spanish withholding tax requirements and therefore entitled
to receive payments in respect of the Covered Bonds free and clear of Spanish withholding taxes and
(ii) are (a) direct participants in DTC, (b) hold their interests through securities brokers and dealers,
banks, trust companies, and clearing corporations that clear through or maintain a direct or indirect
custodial relationship with a direct participant in DTC, including Euroclear (each such entity an
“indirect DTC participant”), or (c) hold their interests through direct DTC participants. These
procedures are set forth in Annexes A, B and C to this offering memorandum. All references to the
Covered Bonds in Annexes A, B and C to this offering memorandum shall also be deemed to include
references to the Global Receipts where the context requires. No arrangements or procedures have been
made by the Issuer with respect to any depository or clearing system other than the procedures arranged
by Acupay, DTC and Euroclear mentioned above.

Neither DTC nor Euroclear is under any obligation to continue to perform such procedures and such
procedures may be modified or discontinued at any time. In addition, DTC may discontinue providing
its services as central depositary and clearing system with respect to the beneficial interests in the
Covered Bonds which are represented by Global Receipts at any time by giving reasonable notice to us.

The Tax Certification Agency Agreement, according to its terms, will include the tax certification
procedures annexed thereto, may be modified, amended or supplemented only by an instrument in
writing duly executed by the Issuer and Acupay, the parties to such agreement; provided, however, that
any modification, amendment or supplement to the tax certification procedures may be made only if it
is (i) necessary to reflect a change in applicable Spanish law, regulation, ruling or interpretation thereof,
provided that the parties to the Tax Certification Agency Agreement are provided with an opinion of
independent Spanish counsel to the effect that such modification, amendment or supplement is
necessary as a result of such change in applicable Spanish law, regulation, ruling or interpretation
thereof, (ii) necessary to reflect a change in applicable clearing systems rules or procedures or to add
procedures for one or more new clearing systems, provided that the parties to the Tax Certification
Agency Agreement are provided with written communication from the applicable clearing system or
clearing systems to this effect (including, without limitation, written communications in the form of an
e-mail or written posting) and an opinion of independent Spanish counsel to the effect that such
modified or new procedures do not conflict with applicable Spanish tax legislation or (iii) not materially
detrimental to Beneficial Owners.
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The tax certification procedures set forth in Annexes A and B to this offering memorandum provide
that payments of interest to any DTC participants that fail or for any reason are unable to comply with
the procedures herein for the provision of the required Beneficial Owner information in respect of all
Beneficial Owners who are entitled to an exemption from Spanish withholding tax and who own their
beneficial interests in the Covered Bonds through such participants, will be paid net of Spanish
withholding tax in respect of such DTC participant’s entire beneficial interest in the Covered Bonds. In
particular, should the required Beneficial Owner information submitted by a direct DTC participant to
Acupay be inconsistent with its EDS Elections (as defined in Annex A hereto) and/or DTC holdings in
the Covered Bonds on any Interest Payment Date, then such direct DTC participant will be paid net of
Spanish withholding tax with respect to such direct DTC participant’s entire beneficial interest in the
Covered Bonds. If this were to occur, affected Beneficial Owners who hold their beneficial interests in
the Covered Bonds directly or indirectly through such direct DTC participant (other than Beneficial
Owners who hold their beneficial interests in the Covered Bonds through Euroclear or participants in
Euroclear) would have to follow the quick refund procedures set forth in Article II of Annex A to this
offering memorandum. Affected Beneficial Owners who hold their beneficial interests in the Covered
Bonds through Euroclear or participants in Euroclear would have to follow the quick refund procedures
set forth in Article II of Annex B to this offering memorandum. Beneficial Owners may also apply
directly to the Spanish tax authorities for any refund to which they may be entitled pursuant to the
procedures set forth in Article II of Annex C to this offering memorandum. See “Taxation—Spanish Tax
Considerations—Evidencing of Beneficial Owner Residency in Connection with Interest Payments.” We
will not pay any additional amounts with respect to any such withholding.

See “Risk Factors—Risks Relating to the Covered Bonds— We have arranged for certain procedures
with Acupay, DTC and Euroclear to facilitate the collection of information concerning the identity and
residence of Beneficial Owners through the relevant participants in DTC. If the agreed procedures prove
ineffective or if the relevant participants in DTC fail to provide and verify the required information as
of each Interest Payment Date, we will withhold at the then-applicable rate, currently 18%, from any
interest payment in respect of the outstanding principal amount of the Covered Bonds as to which the
agreed procedures prove ineffective or have not been followed, and we will not pay any additional
amounts with respect to any such withholding.”
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SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS
This offering memorandum and the information incorporated by reference herein contains statements
that may be considered to be “forward-looking statements” as that term is defined in the U.S. Private
Securities Litigation Act of 1995. Forward-looking statements appear in a number of places throughout
this offering memorandum and the documents incorporated by reference herein, including, without
limitation, the information under:

• “Summary—Use of Proceeds” in this offering memorandum;

• “Item 3. Key Information—Risk Factors”, “Item 4. Information on the Company”, “Item 5.
Operating and Financial Review and Prospects”, “Item 8.A. Legal Proceedings”, and “Item 11.
Quantitative and Qualitative Disclosures about Market Risk” in our annual report on Form 20-
F for the year ended December 31, 2006, as amended, filed with the SEC on June 28, 2007 (the
“2006 20-F/A”) and incorporated by reference in this offering memorandum; and

• “Item 1. Results of Operations for the Quarter Ended March 31, 2007” in our report on Form
6-K furnished to the SEC on May 29, 2007, (the “May 29, 2007 6-K”) and incorporated by
reference in this offering memorandum.

These forward-looking statements include, but are not limited to, statements regarding:

• strategy and objectives

• our proposed acquisition of Compass Bancshares, Inc. (“Compass”), including any synergies
arising therefrom

• trends affecting our results of operations and financial conditions

• asset portfolios

• loan loss reserve

• capital spending

• legal proceedings

• our potential exposure to market risk

Our forward-looking statements also may be identified by words such as “believes”, “expects”,
“anticipates”, “projects”, “intends”, “should”, “seeks”, “estimates”, “probability”, “risk”, “VAR”,
“target”, “goal”, “objective”, “future” or similar expressions or variations on such expressions.

Forward-looking statements involve risks, uncertainties and assumptions. Actual results may differ
materially from those expressed in these forward-looking statements.

We have identified some of the risks inherent in forward-looking statements under “Risk Factors” and
in “Item 3. Key Information—Risk Factors” in our 2006 20-F/A. Other important factors that could
cause actual results to differ materially from those in forward-looking statements include, among others:

• general political, economic and business conditions in Spain, the European Union, Latin America
and other regions, countries or territories in which we operate;

• the ability to obtain regulatory approvals of the proposed transaction to acquire Compass on the
proposed terms and schedule;
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• the failure of Compass shareholders to approve the capital increase or the proposed transaction,
respectively;

• the risk that the businesses of BBVA and Compass will not be integrated successfully;

• the risk that the cost savings and any other synergies from the proposed transaction to acquire
Compass may not be fully realized or may take longer to realize than expected;

• disruption from the proposed transaction to acquire Compass making it more difficult to
maintain relationships with customers, employers or suppliers;

• competition and its effect on pricing, spending, third-party relationships and revenues;

• changes in applicable laws and regulations, including taxes;

• the monetary, interest rate and other policies of central banks in Spain, the European Union, the
United States and elsewhere;

• changes or volatility in interest rates, foreign exchange rates (including the euro to U.S. dollar
exchange rate), asset prices, equity markets, commodity prices, inflation or deflation;

• the effects of competition in the markets in which we operate, which may be influenced by
regulation or deregulation;

• changes in consumer spending and savings habits, including changes in government policies
which may influence investment decisions;

• our ability to hedge certain risks economically;

• our success in managing the risks involved in the foregoing, which depends, among other things,
on our ability to anticipate events that cannot be captured by the statistical models we use; and

• force majeure and other events beyond our control.

Other factors could also adversely affect our results or the accuracy of forward-looking statements in
this offering memorandum, and you should not consider the factors discussed here or under “Risk
Factors” or in “Item 3. Key Information—Risk Factors” in our 2006 20-F/A to be a complete set of all
potential risks or uncertainties.

You should not put undue reliance on any forward-looking statements. We do not have any intention
or obligation to update forward-looking statements to reflect new information, future events or risks
that may cause the forward-looking events we discuss in this offering memorandum, or the documents
incorporated by reference in this offering memorandum, not to occur or to occur in a manner different
from what we expect.
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PRESENTATION OF FINANCIAL INFORMATION
BBVA’s consolidated annual and interim financial statements, including its audited consolidated
financial statements as of and for the years ended December 31, 2004, 2005 and 2006 included in the
2006 20-F/A and its unaudited consolidated interim financial statements as of March 31, 2007 and for
the three months ended March 31, 2006 and 2007 included in the May 29, 2007 6-K, in each case
incorporated by reference in this document, have been prepared in accordance with the International
Financial Reporting Standards adopted by the European Union (EU-IFRS) required to be applied under
the Bank of Spain’s Circular 4/2004 on Public and Confidential Financial Reporting Rules and Formats
(Circular 4/2004). 

The EU-IFRS required to be applied under the Bank of Spain’s Circular 4/2004 differs in certain respects
from generally accepted accounting principles in the United States, or U.S. GAAP. The 2006 20-F/A
includes a reconciliation of certain EU-IFRS required to be applied under the Bank of Spain’s Circular
4/2004 financial information to U.S. GAAP. The May 29, 2007 6-K does not include a reconciliation of
the EU-IFRS required to be applied under the Bank of Spain’s Circular 4/2004 financial information to
U.S. GAAP.

The BBVA Group implemented a new organizational structure in December 2006, which affects the
comparability of financial information included in the May 29, 2007 Form 6-K. During 2006 and for
purposes of the financial statements included in the 2006 20-F/A, BBVA’s organizational structure was
divided into the following five business areas (the “2006 Business Segments”): Retail Banking in Spain
and Portugal; Wholesale Business; Mexico and the United States; South America; and Corporate
Activities. In December 2006, BBVA’s Board of Directors approved a new organizational structure for
the BBVA Group, which began to be implemented since the beginning of 2007 and is the basis for the
financial statements included in the May 29, 2007 Form 6-K (the “2007 Business Segments”): Spain and
Portugal; Global Business; Mexico and the United States; South America; and Corporate Activities. The
transition from the 2006 Business Segments to the 2007 Business Segments has affected principally the
Group’s corporate structure, giving greater weight and autonomy to its business units. The financial
information for our business areas for 2007 and 2006 presented in the May 29, 2007 6-K have been
prepared on a uniform basis, consistent with our organizational structure in 2007 in order to provide a
quarter-on-quarter comparison. Due to the adoption of the new organizational structure, BBVA’s
financial information by business area included in the May 29, 2007 6-K is not directly comparable to
its financial information by business area included in the 2006 20-F/A.

ENFORCEABILITY OF CERTAIN CIVIL LIABILITIES
The Issuer is a limited liability company (sociedad anónima) organized under the laws of the Kingdom
of Spain. Substantially all of the executive officers and directors of the Issuer, and certain of the experts
named in this offering memorandum, are not residents of the United States and a substantial portion of
the Issuer’s assets, directors and officers are located outside the United States. As a result, it may not be
possible for investors to effect service of process within the United States upon such persons with respect
to matters arising under the Securities Act or to enforce against them judgments of courts of the United
States predicated upon civil liability under the Securities Act. We are advised by our Spanish legal
counsel that there is doubt as to the enforceability in Spain in original actions or in actions for
enforcement of judgments of U.S. courts, of liabilities predicated solely upon the securities laws of the
United States.
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WHERE YOU CAN FIND MORE INFORMATION
BBVA files annual reports with and furnishes other reports and information to the SEC. You may read
and copy any document BBVA files with or furnishes to the SEC at the SEC’s public reference room at
100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at l-800-SEC-0330 for further
information on the operation of the public reference room. BBVA’s SEC filings are also available to the
public over the Internet at the SEC’s website at http://www.sec.gov.

We incorporate by reference in this offering memorandum certain information that BBVA has filed with
or furnished to the SEC, which means that we disclose important information to you by referring you
to those documents. The information incorporated by reference is considered to be part of this offering
memorandum, and information that BBVA files later with the SEC will automatically update and
supersede this information to the extent specified in such later filings. We incorporate by reference the
documents listed below, and, to the extent indicated therein, any filings with the SEC under Sections 13
or 15(d) of the Securities Exchange Act of 1934 that BBVA may make after the date of this offering
memorandum until the end of the distribution period of the Covered Bonds under this offering
memorandum:

• Annual report of Banco Bilbao Vizcaya Argentaria, S.A. on Form 20-F for the year ended
December 31, 2006, as amended, filed on June 28, 2007, and incorporated by reference below;
and

• BBVA’s report on Form 6-K furnished to the SEC on May 29, 2007. Such report includes
consolidated financial information of BBVA as of and for the three months ended March 31, 2006
and 2007 prepared in accordance with the EU-IFRS required to be applied under the Bank of
Spain’s Circular 4/2004, an overview of the BBVA Group’s business, a review of BBVA’s operating
and financial performance and prospects and certain selected statistical information.

BBVA makes available free of charge through its website accessible at www.bbva.com all of BBVA’s
reports and other information filed with or furnished to the SEC by means of a hyperlink to the SEC’s
EDGAR database of electronic filings. With the exception of the reports specifically incorporated by
reference in this offering memorandum as set forth above, material contained on or accessible through
BBVA’s website is not incorporated into this offering memorandum. You may also request a copy of
BBVA’s filings at no cost, by writing or calling BBVA at the following addresses:

Banco Bilbao Vizcaya Argentaria, S.A., New York Branch
1345 Avenue of the Americas, 45th Floor

New York, New York 10105
Attention: Investor Relations

(212) 728-1660

or

Banco Bilbao Vizcaya Argentaria, S.A.
Paseo de la Castellana, 81

28046 Madrid, Spain
Attn: Finance Department

(34) 91 537 7000

American Depositary Shares representing BBVA’s common shares are traded on the New York Stock
Exchange under the symbol “BBV.” You may inspect BBVA’s reports filed with or furnished to the SEC
and other information concerning BBVA at the offices of the New York Stock Exchange, 10 Broad
Street, New York, New York 10005.

You should rely only on the information incorporated by reference or provided in this offering
memorandum. We have not authorized anyone else to provide you with other or different information.

x
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SUMMARY
The following is a brief summary only and is qualified in its entirety by information contained elsewhere
in this offering memorandum or incorporated by reference herein.

The BBVA Group

BBVA is a highly diversified international financial group, with strengths in the traditional banking
businesses of retail banking, asset management, private banking and wholesale banking. For the year
ended December 31, 2006, BBVA had net attributable profit of €4.7 billion, and as of December 31,
2006, BBVA had total assets of €411.9 billion and total equity of €22.3 billion. For the quarter ended
March 31, 2007, BBVA had net attributable profit of €2.0 billion, and as of March 31, 2007, BBVA
had total assets of €446.8 billion and total equity of €22.3 billion.

Summary of Results of Operations for the Year Ended December 31, 2006 

Net interest income rose 16.2% to €8,374 million for the year ended December 31, 2006 from €7,208
million for the year ended December 31, 2005 due to higher business volume and the improvement in
spreads. Net income from fees and insurance was up 12.6% to €4,985 million for the year ended
December 31, 2006 from €4,427 million for the year ended December 31, 2005. 

Net trading income rose 60.5% to €2,034 million in 2006 from €1,267 million in 2005. Of the €2,034
million, €523 million was related to capital gains booked in the second quarter following the sale of the
Group’s interest in Repsol YPF (“Repsol”) and the remaining increase was attributable to market
operations and derivative sales to customers in the Wholesale Business area as well as BBVA’s South
American operations (particularly in Argentina). 

Operating profit in 2006 was €8,883 million compared to €6,823 million in 2005, an increase of
30.2%. Operating profit rose 22.5% to €8,360 million in 2006 from €6,823 million in 2005, excluding
the capital gains on divestments in Repsol. 

BBVA booked profit of €1,157 million in 2006 from capital gains related to divestments in Banca
Nazionale del Lavoro, S.p.A (“BNL”) (€568 million) and Banc Internacional d’Andorra (“Andorra”)
(€183 million) and net trading income related to the divestment of Repsol (€523 million). This profit
helped to offset the nonrecurrent charges BBVA faced in the fourth quarter, including €777 million for
the early retirement program associated with the restructuring of branch networks in Spain and those
derived from the new organizational structure announced in December. A further €457 million
provision was made in 2006 due to new corporate tax rules in Spain that will reduce the effective rate
in future years but which required the Group to write off its existing tax credits in 2006. 

Net attributable profit increased 24.4% to €4,736 million for the year ended December 31, 2006 from
€3,806 million for the year ended December 31, 2005, due to a significant increase in business volume
and recurrent earnings, and to widespread positive performance by all the Group’s business areas. 

Summary of Results of Operations for the Three Months Ended March 31, 2007

Net interest income rose 14.5% to €2,233 million for the quarter ended March 31, 2007 from €1,950
million for the quarter ended March 31, 2006 due to higher business volume and the improvement in
spreads. Net income from fees and insurance was up 3.7% to €1,304 million for the quarter ended
March 31, 2007 from €1,257 million for the quarter ended March 31, 2006.

1
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Gains/losses on financial assets and liabilities (net) increased to €1,306 million for the quarter ended
March 31, 2007 from €316 million for the quarter ended March 31, 2007. Of the €1,306 million, €847
million was related to capital gains booked following the sale of the Group’s interest in Iberdrola and
the remaining increase was attributable to market operations and derivative sales to customers in the
Wholesale Business area as well as BBVA’s South American operations. 

Net operating income for the quarter ended March 31, 2007 was €3,196 million compared to €1,936
million for the quarter ended March 31, 2006, an increase of 65.1%. Net operating income rose 21.4%
to €2,349 million for the quarter ended March 31, 2007 from €1,936 million for the quarter ended
March 31, 2006, excluding the capital gains on the divestments in Iberdrola.

BBVA made a €367 million provision for loan losses for the quarter ended March 31, 2007 an increase
of 25.2% from the €293 million provision for loan losses for the quarter ended March 31, 2006,
attributable to the growth in customer lending in Spain and the Americas. A further €123 million
provision was made in the quarter ended March 31, 2007 for the early retirement program.

Income attributed to the Group increased 91.2% to €1,950 million (or €1,254 million excluding the
capital gains from the divestment of BBVA’s holding in Iberdrola) for the quarter ended March 31, 2007
from €1,020 million for the quarter ended March 31, 2006, due to a significant increase in business
volume and recurrent earnings, and to generally positive performance by all the Group’s business areas.

Proposed Transaction to Acquire Compass Bancshares, Inc. (Compass) 

On February 16, 2007 BBVA entered into a definitive agreement to acquire 100% of the shares of
Compass for a consideration made up of a combination of ordinary shares of BBVA and cash (the
“Agreement”). Pursuant to the Agreement, Compass shareholders can elect to receive 2.8 BBVA
ordinary shares or American Depositary Shares (“ADSs”) or $71.82 in cash for each Compass share,
subject to proration. Based on BBVA’s closing stock price on Thursday, February 15, 2007, the
transaction has an aggregate value of approximately $9.6 billion. 

The proposed transaction has been approved by the Board of Directors of each of BBVA and Compass,
the Federal Reserve Board and the Alabama State Banking Department but remains subject to other
regulatory and shareholder approvals. On June 21, 2007 BBVA shareholders approved the capital
increase required to issue BBVA ordinary shares to be delivered to Compass shareholders as
consideration in the transaction at an extraordinary general meeting. The aggregate consideration is
composed of a fixed number of 196 million ordinary shares of BBVA and approximately $4.6 billion in
cash.

Upon completion of the proposed transaction, BBVA expects that its business in the United States will
contribute approximately 10% of the Group’s earnings and that it will become a regional leader across
the U.S. Sunbelt. BBVA’s U.S. business, upon completion of the proposed transaction, is expected to
consist of approximately 622 branches and $47 billion in assets. 

Established in 1970, and based in Birmingham, Alabama, Compass has a presence in the retail,
wholesale and private banking segments. Compass shares are traded through the NASDAQ Global
Select Market exchange. Compass conducts a general commercial banking and trust business in 415
banking centers, including 164 in Texas, 89 in Alabama, 75 in Arizona, 44 in Florida, 33 in Colorado
and 10 in New Mexico, as of December 31, 2006. 

For the year ended December 31, 2006, Compass had total assets of $34 billion, and total shareholders’
equity of $2.8 billion. Net interest income was $1.1 billion for the year ended December 31, 2006. Net
income was $460 million for the year ended December 31, 2006. 
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THE OFFERING

The following is not intended to be complete. For a more detailed description of the Covered Bonds,
see “Description of the Covered Bonds.” Terms used in this summary and not otherwise defined shall
have the meanings given to them in “Description of the Covered Bonds.”

Issuer Banco Bilbao Vizcaya Argentaria, S.A.

Fiscal Agent Citibank, N.A.

Securities Offered $1,000,000,000 aggregate principal amount of 5.75% Covered
Bonds (cédulas territoriales) due July 20, 2017 (the “Covered
Bonds”) represented by Book-Entry Interests evidenced by Global
Receipts issued by Citibank, N.A., New York Branch as Book-
Entry Interests depositary (the “BEI Depositary”).

Denomination $100,000.

5.75% per annum, payable semi-annually in arrears on each
January 20 and July 20 of each year, beginning on January 20,
2008 (the “First Interest Payment Date”).

Rating of the Covered Bonds Moody’s Investor Service, Inc. (“Moody’s”) and Standard &
Poor’s Ratings Services (“S&P”) have assigned a preliminary
rating of “Aaa” and “AAA”, respectively, to the Covered Bonds.
These ratings will have been obtained with the understanding that
Moody’s and S&P will continue to monitor the credit rating of the
Issuer and will make future adjustments to the extent warranted.
A rating only reflects the view of Moody’s or S&P, as the case may
be, and is not a recommendation to buy, sell or hold the Covered
Bonds. There is no assurance that any such rating will be retained
for any given period of time or that it will not be revised
downward or withdrawn entirely by Moody’s or S&P, as the case
may be, if, in their respective judgment, circumstances so warrant.

Status of the Covered Bonds General. The Covered Bonds offered hereby will be direct,
unconditional and senior obligations of the Issuer and will rank
pari passu, without any preference among themselves, with all
other cédulas territoriales of the Issuer, present and future. The
Covered Bonds will be issued in accordance with the provisions of
Spanish Law 44/2002 of November 22 of Reform Measures of the
Financial System (Ley 44/2002, de 22 de noviembre, de Medidas
de Reforma del Sistema Financiero). As such, they have the benefit
of priority to the pool (the “Cover Pool”) of loans and credits
granted and outstanding from time to time by the Issuer to the
Kingdom of Spain, Autonomous Communities of Spain
(comunidades autónomas), Municipalities (entes locales) and
autonomous entities and other public sector entities of the
foregoing or to other analogous entities of the European
Economic Area (collectively, “Public Administrations”). 

Pursuant to Article 13 of Law 44/2002, the outstanding principal
amount of cédulas territoriales issued by the Issuer may not

Interest Payable on the Covered
Bonds
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exceed, at any time, seventy per cent (70%) of the outstanding
principal amount of the Cover Pool.

In the event of Issuer insolvency. In the event of an insolvency
(concurso) of the Issuer, Holders of the Covered Bonds will be
recognized as credits with privileged credits (créditos con
privilegio especial) under Article 90.1.1 of the Spanish Insolvency
Law 22/2003 of July 9 (“Spanish Insolvency Law”), and,
therefore, these Holders will be repaid pro rata with the amounts
received from the Cover Pool; if such amounts are insufficient to
repay in full the entire outstanding amount of all the cédulas
territoriales issued by the Issuer (including the Covered Bonds
offered hereby), the remaining amounts due in respect of those
cédulas territoriales will be considered as unsubordinated credits
that will rank pari passu with any other unsubordinated credit of
the Issuer. 

In addition to the abovementioned, in accordance with number 7,
section 2 of Article 84 of the Spanish Insolvency Law, cédulas
territoriales (including the Covered Bonds offered hereby) during
the insolvency process, and until payment to the list of creditors is
determined, will be considered also as credits against the
insolvency estate (créditos contra la masa) and, therefore,
payments of principal of and interest on the outstanding cédulas
territoriales (including the Covered Bonds offered hereby) at the
date of the bankruptcy filing must be paid with the amounts
received by the Issuer from the Cover Pool. Therefore, in
accordance with Article 154 of the Spanish Insolvency Law, the
bankruptcy administrator, prior to making payments to any other
creditor of the Issuer, is required to reduce the insolvency estate by
an amount equal to the amount received by the Issuer from the
Cover Pool and is required to use those amounts to repay the
cédulas territoriales (including the Covered Bonds offered hereby)
when due.

See “Description of the Covered Bonds—Status of the Covered
Bonds.”

Offering The Covered Bonds and beneficial interests therein are being
offered and sold only (i) to “qualified institutional buyers” (as
defined in Rule 144A) in accordance with Rule 144A and (ii) to
non-U.S. persons outside the United States in accordance with
Regulation S. For a description of certain restrictions on transfer
of the Covered Bonds and beneficial interests therein, see “Plan of
Distribution” beginning on page 54 and “Transfer Restrictions”
beginning on page 57.

Form of Covered Bonds Beneficial interests in the Covered Bonds will be represented by
Book-Entry Interests in the Covered Bonds evidenced by one or
more global receipts in registered form (each, a “Global
Receipt”), which will be delivered by the BEI Depositary to DTC
as central depositary and clearing system, which, in turn, will hold

4
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the Global Receipts, which will be registered in the name of Cede
& Co., as DTC’s nominee, for the benefit of DTC’s participants.
Book-entry interests in the Global Receipts will be shown on, and
transfers thereof will be effected only through, records maintained
in book-entry form by DTC or any other securities intermediary
holding an interest directly or indirectly through DTC. The terms
and conditions of the Book-Entry Interests are set forth in the
Book-Entry Interests Deposit Agreement (the “BEI Deposit
Agreement”). See “Description of Book-Entry Interests—Form of
BEIs and safekeeping of the BEIs.” The Covered Bonds will not be
available in definitive, certificated form under any circumstance.

However, a Beneficial Owner may elect to be recorded with the
Spanish Book-Entry Registrar as a Holder of Covered Bonds to
the extent such Beneficial Owner complies with the procedures
described herein and the BEI Deposit Agreement or may, in certain
circumstances, receive definitive receipts.

The Covered Bonds may be redeemed at the option of the Issuer
in whole, but not in part, on any Interest Payment Date, on giving
not less than 30 nor more than 60 days’ notice to the Holders
(which notice shall be irrevocable) at their principal amount,
without any penalty or premium in respect thereof, together with
accrued interest, if any, theron to but not including the
redemption date and, if, subject to certain conditions, (i) on the
occasion of the next payment due under the Covered Bonds, the
Issuer has or will become obliged to pay additional amounts as set
forth under “Description of the Covered Bonds—Taxation” as a
result of any change in, or amendment to, the laws or regulations
of the relevant taxing jurisdiction or any change in the application
or official interpretation of such laws or regulations, which
change or amendment becomes effective on or after the date of
this offering memorandum; and (ii) such obligation cannot be
avoided by the Issuer taking reasonable measures available to it. 

If the Covered Bonds are not listed on an organized market in an
OECD country prior to a date that is 45 days prior to the First
Interest Payment Date, the Issuer shall be entitled to redeem all of
the outstanding Covered Bonds at their principal amount, without
any penalty or premium in respect thereof, together with accrued
interest, if any, thereon to but not including the redemption date,
upon at least 15 days’ notice (which notice shall be irrevocable) to
the Holders. See “Description of the Covered Bonds—
Redemption and Purchase—Redemption in the Event the Covered
Bonds are not Listed.”

In the event of an early redemption of the Covered Bonds for the
reasons set forth above under “Early Redemption for Taxation
Reasons” and “Redemption in the Event the Covered Bonds are
not Listed,” the Issuer may be required to withhold tax and will
pay interest in respect of the principal amount of the Covered
Bonds redeemed net of the withholding tax applicable to such

Withholding in the Event of Early
Redemption for Taxation
Reasons or Redemption in the
Event the Covered Bonds are not
Listed

Redemption in the Event the
Covered Bonds are not Listed

Early Redemption for
Taxation Reasons
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payments (currently 18%). See “Taxation—Spanish Tax
Considerations—Evidencing of Beneficial Owner Residence in
Connection with Interest Payments.”

Legal Early Redemption Pursuant to Article 13 of Law 44/2002, the outstanding principal
amount of cédulas territoriales issued by the Issuer may not
exceed, at any time, seventy per cent (70%) of the outstanding
principal amount of the Cover Pool.

However, if at any time the outstanding principal amount of
cédulas territoriales issued by the Issuer exceeds 70% of the
outstanding principal amount of the Cover Pool for any reason,
the Issuer is required to take one or more of the following actions
so that the outstanding principal amount of cédulas territoriales
issued by the Issuer does not exceed 70% of the Cover Pool in less
than three (3) months following the breach: (i) increasing the
outstanding principal amount of the Cover Pool; (ii) acquiring its
own issued and outstanding cédulas territoriales (which could
include the Covered Bonds offered hereby) (which would then be
immediately cancelled) or (iii) redeeming cédulas territoriales
(which could include the Covered Bonds offered hereby) (at a
redemption price which is not specified under the Spanish covered
bonds laws or pursuant to the terms of the Covered Bonds and
which would be determined at the time of such redemption).

Until the outstanding principal amount of cédulas territoriales
issued by the Issuer is less than or equal to 70% of the outstanding
principal amount of the Cover Pool, the Issuer must deposit cash
or public funds with the Bank of Spain in an amount equal to the
amount that would be required to achieve compliance with the
70% ratio described above.

Under Spanish Law 13/1985 (as amended by Law 19/2003 and
Law 23/2005) and Royal Decree 2281/1998 (as amended by
Royal Decree 1778/2004), the Issuer is required to provide to the
Spanish tax authorities certain information relating to Beneficial
Owners of the Covered Bonds who receive interest payments. This
information includes the identity and country of residence of
Beneficial Owners and the amount of interest received by such
Beneficial Owners, and must be obtained with respect to each
Interest Payment Date by 8:00 p.m. (New York time) on the
fourth New York business day prior to or, under certain
circumstances, by 9:45 a.m. (New York time) on, such Interest
Payment Date, and filed by the Issuer with the Spanish tax
authorities on an annual basis.

The Issuer has arranged certain procedures with DTC, Acupay
and Euroclear to facilitate the collection of information
concerning the identity and country of residence of Beneficial
Owners. The delivery of such information must be made through
the relevant direct and indirect participants in DTC (including
Euroclear). The Issuer will withhold at the then-applicable rate

Beneficial Owner Identification
Requirements under Spanish Tax
Laws
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(currently 18%) from any interest payment in respect of any
principal amount of the Covered Bonds as to which the required
information has not been provided or the required procedures
have not been followed. See “Taxation—Spanish Tax
Considerations—Evidencing of Beneficial Owner Residence in
Connection with Interest Payments.” The Issuer will not pay any
additional amounts with respect to any such withholding.

No Cross Default The terms of the Covered Bonds will not contain a cross default
provision.

No Negative Pledge The terms of the Covered Bonds will not contain a negative
pledge.

Listing Application will be made to admit the Covered Bonds to the
official list of the United Kingdom Listing Authority and to
trading on the London Stock Exchange’s Gilt Edged and Fixed
Interest Market prior to the First Interest Payment Date. If the
Covered Bonds are not listed on an organized market in an OECD
country prior to the date that is 45 days prior to the First Interest
Payment Date, the Issuer shall be entitled to redeem all of the
outstanding Covered Bonds at their principal amount upon at
least 15 days’ notice (which notice shall be irrevocable) to the
Holders.

Use of Proceeds The net proceeds of the issue of the Covered Bonds will be used
for the general funding purposes of the BBVA Group.

Governing Law The Covered Bonds will be issued in accordance with the
formalities prescribed by Spanish company law. The Covered
Bonds (including their status, ranking and priority with respect to
the Cover Pool) will be governed by, and construed in accordance
with, Spanish law. The Agency Agreement and the BEI Agreement
will be governed by, and construed in accordance with, New York
law. 

See “Description of the Covered Bonds—Status of the Covered
Bonds” and “Description of the Book-Entry Interests—Governing
Law and Jurisdiction.”
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SELECTED CONSOLIDATED FINANCIAL INFORMATION AND
OTHER DATA
The selected consolidated financial information as of December 31, 2005 and 2006 and for the three
years ended December 31, 2006 presented below has been derived from, and should be read together
with, our audited consolidated financial statements prepared in accordance with the EU-IFRS required
to be applied under the Bank of Spain’s Circular 4/2004, which are included in the 2006 20-F/A
incorporated by reference into this offering memorandum to the extent described under “Where You
Can Find More Information.” The selected consolidated financial information as of March 31, 2007
and for the three months ended March 31, 2006 and 2007 presented below has been derived from, and
should be read together with, our unaudited consolidated financial information prepared in accordance
with the EU-IFRS required to be applied under the Bank of Spain’s Circular 4/2004, which is included
in the May 29, 2007 6-K incorporated by reference into this offering memorandum to the extent
described under “Where You Can Find More Information.”

Three months
Year ended December 31, ended March 31,

11111112311111111113311111111

2006 2005 2004 2007 2006
11111 11111 11111 11111 11111

(audited) (unaudited)
(millions of euro)

Consolidated Income Statement Data:
Interest and similar income .............. 19,210 15,848 12,352 5,523 4,454
Interest expense and similar charges.. (11,216) (8,932) (6,447) (3,324) (2,521)
Income from equity instruments........ 379 292 255 34 17

11111 11111 11111 11111 11111

Net interest income .......................... 8,374 7,208 6,160 2,233 1,950
Share of profit or loss of entities

accounted for using the
equity method .............................. 308 121 97 26 41

Fee and commission income.............. 5,119 4,669 4,057 1,351 1,301
Fee and commission expenses .......... (784) (729) (644) (218) (193)
Insurance activity income .................. 650 487 391 171 149
Gains/losses on financial assets and

liabilities (net) .............................. 1,656 980 762 1,306 316
Exchange differences (net) ................ 378 287 298 88 95

11111 11111 11111 11111 11111

Gross income .................................... 15,700 13,023 11,121 4,957 3,659
Sales and income from the provision

of non-financial services ................ 605 576 468 219 126
Cost of sales ...................................... (474) (451) (342) (167) (107)
Other operating income .................... 117 134 22 40 29
Personnel expenses ............................ (3,989) (3,602) (3,247) (1,035) (989)
Other administrative expenses .......... (2,342) (2,160) (1,851) (628) (588)
Depreciation and amortization.......... (472) (449) (448) (120) (128)
Other operating expenses .................. (263) (249) (132) (70) (66)

11111 11111 11111 11111 11111

Net operating income........................ 8,883 6,823 5,591 3,196 1,936
Impairment losses (net) .................... (1,504) (854) (958) (372) (297)
Provision expense (net)...................... (1,338) (454) (850) (122) (135)
Finance income from non-financial

activities ........................................ 58 2 9 20 —
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Three months
continued Year ended December 31, ended March 31,

11111112311111111113311111111

2006 2005 2004 2007 2006
11111 11111 11111 11111 11111

(audited) (unaudited)
(millions of euro)

Finance expenses from non-financial 
activities ........................................ (55) (2) (5) (17) –

Other gains ...................................... 1,129 285 622 56 65
Other losses ...................................... (142) (208) (271) (45) (43)

11111 11111 11111 11111 11111

Income before tax ............................ 7,030 5,592 4,138 2,714 1,526
Income tax ........................................ (2,059) (1,521) (1,029) (692) (429)

11111 11111 11111 11111 11111

Income from continuing operations .. 4,971 4,071 3,109 2,022 1,097
Income from discontinued

operations (net) ............................ – – – – –
11111 11111 11111 11111 11111

Consolidated income for the year...... 4,971 4,071 3,109 2,023 1,097
Income attributed to minority

interests ........................................ (235) (265) (186) (72) (77)
11111 11111 11111 11111 11111

Income attributed to the Group ........ 4,736 3,806 2,923 1,950 1,020
11111 11111 11111 11111 11111

11111 11111 11111 11111 11111

At December 31, At March 31,
1112211111111111

2006 2005 2007
11211 12111 11112

(audited) (unaudited)
(millions of euro)

Consolidated balance sheet data
Total assets .............................................................................. 411,916 392,389 446,848
Capital stock ............................................................................ 1,740 1,662 1,740
Loans and receivables (net) ...................................................... 279,855 249,397 312,523
Deposits from other creditors .................................................. 192,374 182,635 220,284
Marketable debt securities and subordinated liabilities ............ 91,271 76,565 99,280
Minority interests .................................................................... 768 971 785
Stockholders’ equity.................................................................. 18,210 13,036 18,876
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Year ended Three months
December 31, ended March 31,

1111111211 1111111112

2006 2005 2007 2006
1111 1111 1111 1111

(millions of euro, (millions of euro, except
except percentages except percentages

and ratios) and ratios)
Consolidated Ratios
Profitability ratios:
Net interest margin(1) .............................................. 2.12% 1.98% 2.35% 1.85%
Return on average total assets(2) .............................. 1.26% 1.12% 1.42% 1.13%
Return on average equity(3)...................................... 37.6% 37.0% 34.7% 34.1%

Credit quality data
Loan loss reserve ...................................................... 6,417 5,587 6,590 5,628
Loan loss reserve as a percentage of total loans

and receivables (net) ............................................ 2.29% 2.19% 2.10% 2.01%
Substandard loans .................................................... 2,492 2,346 2,655 2,297
Substandard loans as a percentage of total loans

and receivables (net) ............................................ 0.89% 0.94% 0.85% 0.82%

(1) Represents net interest income as a percentage of average total assets.

(2) Represents consolidated income for the year as a percentage of average total assets.

(3) Represents income attributed to the Group as a percentage of average stockholders’ equity.
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RISK FACTORS
In addition to the other information contained in or incorporated by reference into this offering
memorandum, you should carefully consider the following risk factors and the risk factors detailed in
the 2006 20-F/A and the May 29, 2007 6-K, each of which is incorporated by reference into this offering
memorandum, in deciding whether to invest in the Covered Bonds.

Risks Relating to the Covered Bonds

Holders of the Covered Bonds may declare the Covered Bonds immediately due and payable only
upon a default in the payment by the Issuer of any interest or principal due in respect of the Covered
Bonds.

In accordance with currently applicable Spanish law, the Covered Bonds may be declared immediately
due and payable only upon a default in the payment by the Issuer of any principal or interest due in
respect of the Covered Bonds. Certain events that are customarily considered events of default under
debt instruments giving rise to an absolute or qualified right on the part of the registered holder to
declare such debt instrument immediately due and payable, such as the issuer filing for bankruptcy,
cross-defaults or insolvency proceedings, will not give rise to the right on the part of the Holders of the
Covered Bonds to declare the Covered Bonds immediately due and payable.

Because the Global Receipts representing beneficial interests in the Covered Bonds are held through
DTC and its participants, you will have to rely on their procedures and those of the BEI Depositary
and the Spanish Book-Entry Registrar for transfer and payment and to communicate with us.

Beneficial interests in the Covered Bonds will be represented by one or more Global Receipts in
registered form, which will be delivered by the BEI Depositary to DTC, as central depositary and
clearing system, which, in turn, will hold the Global Receipts, which will be registered in the name of
Cede & Co., as DTC’s nominee, for the benefit of DTC’s participants. Book-entry interests in the Global
Receipts will be shown on, and transfers thereof will be effected only through, records maintained by
DTC or any other securities intermediary holding an interest directly or indirectly through DTC. The
Covered Bonds will not be available in definitive, certificated form under any circumstance, including
if DTC ceases to operate or upon the occurrence of an Event of Default under the Covered Bonds. The
laws of some jurisdictions, including some states in the United States, may require that certain
purchasers of securities take physical delivery of such securities in certificated form. The foregoing
limitations may impair a holder’s ability to own, transfer or pledge its beneficial interests because a
beneficial owner of an interest in a Global Receipt in one of these jurisdictions will not be considered
the owner or Holder of any of the Covered Bonds unless it is recorded directly on the register
maintained by the Spanish Book-Entry Registrar.

We will discharge our obligations under the Covered Bonds by making payments to the Holders, as
shown on the register maintained for that purpose by the Spanish Book-Entry Registrar. It is expected
that the Holder will (at all times when the Book-Entry Interests are represented by the Global Receipts)
generally be the BEI Depositary, which will arrange for payment of these amounts for distribution to
the holders of beneficial interests at DTC or a participant of DTC with respect to interests of indirect
participants. We and the initial purchasers will not have any responsibility or liability for the records
relating to, or payments made in respect of, beneficial interests in the Global Receipts. A holder of
beneficial interests must rely on the procedures of the Spanish Book-Entry Registrar, the BEI Depositary,
DTC and DTC’s participants and indirect participants (including Euroclear), through which holders of
beneficial interests may hold their interests to receive payments under the Covered Bonds. We cannot
assure holders that the procedures of these entities will be adequate to ensure that beneficial owners
receive payments in a timely manner or at all.
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A holder of beneficial interests in the Global Receipts will not have a direct right to act upon
solicitations we may announce with respect to the Covered Bonds. Instead, holders of beneficial
interests will be permitted to act only to the extent they receive appropriate assignment of authority to
act from upstream intermediary parties including DTC and, if applicable, DTC’s participants or indirect
participants and also the BEI Depositary. Similarly, if we default on our obligations under the Covered
Bonds, as a holder of beneficial interests in the Global Receipts, holders will be restricted to acting in
accordance with DTC’s procedures and, if applicable, the procedures of DTC’s participants or indirect
participants. We cannot assure holders of beneficial interests that the procedures of the BEI Depositary,
DTC or DTC’s, participants or indirect participants will be adequate to allow them to exercise their
rights or receive payment under the Covered Bonds in a timely manner or at all.

We are required to provide certain information relating to Beneficial Owners to the Spanish tax
authorities. We will withhold Spanish withholding tax from any interest payment in respect of any
principal amount of the Covered Bonds as to which the required Beneficial Owner information has
not been provided or the required information collection procedures have not been followed.

Under Spanish Law 13/1985 on investment ratios, own funds and information obligations of financial
intermediaries (as amended by Law 19/2003, of 4th July on legal rules governing foreign financial
transactions and capital movements and various money laundering prevention measures and Law
23/2005, of 18th November on certain tax measures to promote productivity) and Royal Decree
2281/1998 (as amended by Royal Decree 1778/2004), we are required to provide certain information
relating to Beneficial Owners who receive interest payments to the Spanish tax authorities. This
information includes the identity and country of residence of each Beneficial Owner that receives an
interest payment on the Covered Bonds and the amount of interest received by such Beneficial Owner,
and must be obtained with respect to each Interest Payment Date by 8:00 p.m. (New York time) on the
fourth New York business day or, under certain circumstances, by 9:45 a.m. (New York time) on such
Interest Payment Date and filed by us with the Spanish tax authorities on an annual basis. In the event
of an early redemption of the Covered Bonds for the reasons described under “Description of the
Covered Bonds—Redemption and Purchase—Early Redemption for Taxation Reasons” and
“Description of the Covered Bonds—Redemption and Purchase—Redemption in the Event the Covered
Bonds are not Listed”, or if DTC or Euroclear or the participants holding accounts directly or indirectly
through DTC fail to provide us (through Acupay) with the required information described under
“Taxation—Spanish Tax Considerations—Evidencing of Beneficial Owner Residence in Connection
with Interest Payments” in respect of the Beneficial Owner of any principal amount of Covered Bonds,
we may be required to withhold tax and will pay interest in respect of such principal amount net of the
withholding tax applicable to such payments, currently 18%. If this were to occur, affected Beneficial
Owners would have to either follow the Quick Refund Procedures set forth in Article II of Annex A to
this offering memorandum (other than Beneficial Owners holding their interests through Euroclear or
participants in Euroclear, who would have to follow the Quick Refund Procedures set forth in Article
II of Annex B to this offering memorandum) or apply directly to the Spanish tax authorities for any
refund to which they may be entitled, as set forth in Article II of Annex C of this offering memorandum.
See “Taxation—Spanish Tax Considerations—Evidencing of Beneficial Owner Residence in Connection
with Interest Payments.” We will not pay any additional amounts with respect to any such withholding.
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We have arranged for certain procedures with Acupay, DTC and Euroclear to facilitate the collection
of information concerning the identity and residence of Beneficial Owners through the relevant
participants in DTC. If the agreed procedures prove ineffective or if the relevant participants in DTC
fail to provide and verify the required information as of each Interest Payment Date, we will withhold
at the then-applicable rate, currently 18%, from any interest payment in respect of the outstanding
principal amount of the Covered Bonds as to which the agreed procedures prove ineffective or have
not been followed, and we will not pay any additional amounts with respect to any such withholding.

We have arranged for certain procedures with Acupay, DTC and Euroclear to facilitate the collection of
information concerning the identity and country of residence of Beneficial Owners. We cannot ensure
that these procedures will enable us to collect all the information concerning the identity and country
of residence of Beneficial Owners required by the Spanish tax authorities on a timely basis. If these
procedures prove ineffective, we will be required to withhold at the then-applicable rate, currently 18%,
from any interest payment in respect of the outstanding principal amount of the Covered Bonds as to
which the agreed procedures prove ineffective, and we will not pay any additional amounts with respect
to any such withholding.

The delivery of the required Beneficial Owner identity and country of residence information must be
made through the relevant direct or indirect participants in DTC, including Euroclear, in accordance
with the procedures set forth under “Taxation—Spanish Tax Considerations—Evidencing of Beneficial
Owner Residence in Connection with Interest Payments.” Each such DTC participant must provide the
required information in respect of all of the Beneficial Owners holding interests through such
participant as of each Interest Payment Date, and we shall not be responsible for any participant’s
failure to do so. In the event of any error in a participant’s compliance with these procedures, Acupay
will notify such participant of any deficiencies in the information provided by such participant, and if
such participant fails to correct such deficiencies in a timely manner, we will withhold at the then-
applicable rate from any interest payment in respect of the entire outstanding principal amount of the
Covered Bonds held through such participant. We will not pay any additional amounts with respect to
any such withholding.

In order to obtain a refund of the amounts withheld, affected Beneficial Owners will have to either
instruct the DTC participant through which they own their beneficial interest to follow the quick refund
procedure or apply directly to the Spanish tax authorities for any refund to which they may be entitled,
as described under “Taxation—Spanish Tax Considerations—Evidencing of Beneficial Owner Residence
in Connection with Interest Payments”, and we shall not be responsible for any damage or loss incurred
by Beneficial Owners in connection with such procedures.

The Spanish covered bonds laws are ambiguous in certain respects and are untested.

The Spanish laws regulating cédulas territoriales (“Spanish covered bonds laws”)) are limited to Article
13 of Law 44/2002 of November 22, of Measures for the Reform of the Financial System (“Law
44/2002”) and the special execution measures established in final disposition number 19.2 of Act
22/2003 of July 9, Spanish Insolvency Law, in the event of bankruptcy of issuers of cédulas territoriales.
Cédulas territoriales issued by the Issuer (including the Covered Bonds offering hereby) have the benefit
of priority to the pool (the “Cover Pool”) of loans and credits granted and outstanding from time to
time by the Issuer to the Kingdom of Spain, Autonomous Communities of Spain (comunidades
autónomas), Municipalities (entes locales) and autonomous entities and other public sector entities of
the foregoing or to other analogous entities of the European Economic Area (collectively, “Public
Administrations”), and this benefit is based only on the abovementioned laws. Although we and other
Spanish credit institutions have issued cédulas territoriales, the Spanish covered bonds laws are
ambiguous in certain respects. Moreover, the statutory preference of such securities has not been tested,
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either within or outside of the context of an insolvency proceeding in respect of the issuer of such
securities. We cannot assure you how the Spanish covered bonds laws would be interpreted within or
outside of the context of an insolvency proceeding relating to the Issuer, including but not limited to as
to how the Spanish covered bonds laws would address the following:

• The borrowers to whom the Issuer grants loans and credits which comprise the Cover Pool, have
certain immunity from enforcement of the rights to which Holders of the Covered Bonds have
under the regulations governing cédulas territoriales; 

• The Cover Pool is currently composed of loans and credits denominated in euro, whereas the
Covered Bonds and beneficial interests therein offered hereby are denominated in U.S. dollars;

• There is no provision in the regulations governing cédulas territoriales addressing the enforcement
of the Cover Pool in an insolvency of the Issuer or whether or not amounts received from the
Cover Pool that are in excess of amounts due on the Covered Bonds at such time would be held
in escrow by a receiver or administrator in the event that the Issuer were in an insolvency
proceeding; 

• There is no provision in the regulations governing cédulas territoriales addressing whether or not
loans or credits to Public Administrations that are pledged in favor of third parties may be
counted for purposes of the overcollateralization requirements under the regulations governing
cédulas territoriales (however, the Issuer intends to exclude any such pledged loans or credits from
the calculation regarding compliance with the overcollateralization requirements); and

• Although, in accordance with the Spanish covered bonds laws, we are permitted to redeem
cédulas territoriales (which could include the Covered Bonds offered hereby) to comply with the
over collateralization requirements, neither such laws nor the terms of the Covered Bonds specify
the price at which any such redemption would occur and we therefore cannot assure you whether
such redemption will be at par or otherwise; in addition there is no requirement that the Issuer
redeem all previously issued cédulas territoriales (which could include the Covered Bonds offered
hereby) on a pro rata basis.

Changes in the Spanish covered bonds laws or other Spanish laws may adversely affect the rights of
Holders of the Covered Bonds. In particular, as of the date of this offering memorandum, a draft bill
is under discussion in the Spanish Parliament, regarding concurrence and ranking of creditors in
singular enforcements that could affect the legal framework applicable to the Covered Bonds and
insolvency proceedings as described in this offering memorandum.

The priority to the Cover Pool from which Holders of the Covered Bonds benefit is a matter governed
solely by the regulations governing cédulas territoriales. We cannot assure you that such laws will not
be amended or that any new laws would not be enacted that would apply to the rights applicable to
holders of cédulas territoriales (including the Covered Bonds offered hereby). Any amendment to the
regulations governing cédulas territoriales or enactment of any new law could have a material adverse
effect on your rights as a Beneficial Owner.

The draft bill under discussion in the Spanish Parliament intends to adjust the Spanish Civil Code to the
Spanish Insolvency Law adopted in 2003, redrafting the articles of the Civil Code related to concurrence
and ranking of creditors in singular enforcements (as general insolvency enforcements will be regulated
only by the said Spanish Insolvency Law). This would affect Article 1.922 of the Spanish Civil Code
described in “Description of the Covered Bonds—Status of the Covered Bonds—Enforcement Rights”,
establishing a new ranking of the creditors. Under the current draft bill, the holders of cédulas
territoriales would be ranked in last place among the privileged creditors, among “credits which law
grants with a priority affection to certain movable assets without any registration over the affected
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assets,” which is the case of cédulas territoriales, as opposed to second place as they would currently
rank according to the interpretation of the regulations.

If the Covered Bonds are not listed on an organized market in an OECD country prior to the First
Interest Payment Date, the Issuer may, at its option, redeem the Covered Bonds of such series without
penalty or premium.

If the Covered Bonds are not listed on an organized market in an OECD country prior to the date that
is 45 days prior to the First Interest Payment Date, the Issuer may, at its option and having given no less
than 15 days’ notice (ending on a day which is no later than the Business Day next preceding the First
Interest Payment Date) to the Holders (which notice shall be irrevocable), redeem all of the outstanding
Covered Bonds at their principal amount without any penalty or premium in respect thereof, together
with accrued interest, if any, thereon to but not including the redemption date. See “Description of the
Covered Bonds—Redemption and Purchase—Early Redemption for Taxation Reasons” and
“Description of the Covered Bonds—Redemption and Purchase—Redemption in the Event the Covered
Bonds are not Listed.”

The absence of a public market for the Covered Bonds may adversely affect your ability to resell the
Covered Bonds and the market price of the Covered Bonds.

The Covered Bonds are a new issue of securities for which there is currently no public market. If the
Covered Bonds are traded after their initial issuance, they may trade at a discount from their initial
offering price, depending on prevailing interest rates, the market for similar securities, our performance
and other factors. Because the Covered Bonds and beneficial interests therein are being sold pursuant
to an exemption from registration under applicable securities laws, and therefore, may not be publicly
offered, sold or otherwise transferred in any jurisdiction where such registration may be required, no
public market for the Covered Bonds or beneficial interests therein will develop. Certain of the initial
purchasers may make a market in the Covered Bonds and beneficial interests therein after this offering
is completed. However, they are not obligated to do so, and the initial purchasers may cease any such
market-making activities at any time. See “Plan of Distribution” and “Transfer Restrictions.”

There are restrictions on your ability to resell your Covered Bonds.

Neither the Covered Bonds nor beneficial interests therein have been registered under the Securities Act,
any state securities laws or the laws of any other jurisdiction. Absent such registration, the Covered
Bonds and beneficial interests therein may be offered or sold only in transactions that are not subject
to, or that are exempt from, the registration requirements of the Securities Act and applicable state
securities laws.

You may be unable to enforce judgments obtained in U.S. courts against us.

Substantially all of our directors and executive officers are not residents of the United States, and
substantially all of our assets are located outside of the United States. As a consequence, you may not
be able to effect service of process on these non-U.S. resident directors and executive officers in the
United States or to enforce judgments against them outside of the United States. We have been advised
by our Spanish counsel that there is doubt as to whether a Spanish court would enforce a judgment of
liability obtained in the United States against us predicated solely upon the securities laws of the United
States. See “Enforceability of Certain Civil Liabilities.”
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CAPITALIZATION AND INDEBTEDNESS OF THE GROUP
The following table sets forth the capitalization of BBVA on an unaudited consolidated basis in
accordance with the EU-IFRS required to be applied under the Bank of Spain’s Circular 4/2004 as of
March 31, 2007 and as adjusted to reflect the issuance of $1,000,000,000 aggregate principal amount
of Covered Bonds (converted to euro utilizing the Noon Buying Rate for the euro on July 12, 2007 of
$1.3776 per €1.00, as announced by the Federal Reserve Bank of New York).

As of March 31, 2007
1112111111111

Actual As adjusted(1)

111111 111111

(thousands of euro)

Outstanding indebtedness ................................................................ 99,280,344 100,006,244
Short-term indebtedness .............................................................. 7,166,827 7,166,827
Long-term indebtedness(2) ............................................................ 92,113,517 92,839,417

111111 111111

Shareholders’ equity ........................................................................ 18,875,745 18,875,745
Capital ........................................................................................ 1,740,465 1,740,465
Share premium ............................................................................ 9,579,443 9,579,443
Retained earnings and other reserves .......................................... 6,122,570 6,122,570
Other equity investments ............................................................ 45,061 45,061
Less: treasury shares .................................................................... (562,293) (562,293)
Net income attributed to the Group ............................................ 1,950,499 1,950,499

Minority interest .............................................................................. 785,046 785,046
111111 111111

(Valuation adjustments) .................................................................. 2,683,952 2,683,952
111111 111111

Total capitalization .......................................................................... 121,625,087 122,350,987
111111 111111

111111 111111

(1) Adjusted to reflect the issuance of the Covered Bonds offered hereby.

(2) Includes all outstanding bonds, debentures and subordinated debt as of March 31, 2007.

Between March 31, 2007 and May 31, 2007, the BBVA Group has issued an additional approximately
€1,387,965,000 aggregate principal amount of debt. 

As of March 31, 2007, BBVA’s paid-in share capital was €1,740,464,869.29, represented by a single
class of 3,551,969,121 BBVA ordinary shares with a nominal value of €0.49 each. 

On June 21, 2007, BBVA’s shareholders approved the increase of BBVA’s capital by a nominal sum of
€96,040,000 in an issue of 196,000,000 new ordinary shares, excluding pre-emptive subscription rights,
in order to fund in part the acquisition of 100% of the shares representing the capital of Compass
Bancshares, Inc., which acquisition is pending completion and which capital increase is pending
execution, in each case as of the date of this offering memorandum. If such acquisition is consummated,
as a consequence of this capital increase, the share capital of BBVA will be €1,836,504,869.29,
represented by a single class of 3,747,969,121 BBVA ordinary shares with a nominal value of €0.49
each.
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COVER POOL
Introduction

In accordance with Spanish Law 44/2002 of November 22, cédulas territoriales issued or to be issued
by the Issuer (including the Covered Bonds offered hereby) have the benefit of priority to the pool (the
“Cover Pool”) of loans and credits granted and outstanding from time to time by the Issuer to the
Kingdom of Spain, Autonomous Communities of Spain (comunidades autónomas), Municipalities
(entes locales) and autonomous entities and other public sector entities of the foregoing or to other
analogous entities related to the European Economic Area (collectively, “Public Administrations”). See
“Description of the Covered Bonds—Status of the Covered Bonds.”

In accordance with Spanish Law 44/2002 of November 22, the total outstanding amount of cédulas
territoriales issued by the Issuer may not exceed 70% of the total amount outstanding of the Cover
Pool. This translates into a minimum legal overcollaterization of 43%. As of March 31, 2007, the
aggregate principal amount outstanding of cédulas territoriales issued by the Issuer amounted to €3.4
billion and the Cover Pool amounted to €10.2 billion.

Cover Pool

General

The BBVA Group is the market leader in lending to the public sector in Spain, according to Inmark and
Bank of Spain. Currently, the BBVA Group operates in the public sector loan market through two
separate legal entities: the Issuer and Banco de Credito Local, S.A. (“BCL”). As of December 31, 2006,
the BBVA Group had 36% of the public sector loan market in terms of aggregate principal amounts
outstanding, of which the Issuer had 16 percentage points and BCL had 19 percentage points. Cédulas
territoriales issued or to be issued by the Issuer (including the Covered Bonds offered hereby) have the
benefit of priority to the portfolio of loans and credits granted and outstanding from time to time by
the Issuer to the Public Administrations , but not to loan portfolios of BCL or any other BBVA Group
company or over any other loan portfolio of the Issuer.

Set out below we provide certain data regarding the Cover Pool. To date, the BBVA Group, including
the Issuer, has focused its efforts relating to the Public Administration loan business on providing loans
and credits to Public Administrations in Spain. However, the composition of the loan portfolio may
change over time (including to extend to public administrations in EEA member states other than
Spain). Therefore, investors should not consider the following data to be representative of the
composition of the loan portfolio at any date other than March 31, 2007.

Distribution of the Loan Portfolio

At March 31, 2007, the Cover Pool amounted to approximately €10.2 billion. At that date, the entire
loan and credit portfolio represented loans and credits granted to Public Administrations in Spain. The
Cover Pool is dynamic and may under the Spanish covered bonds laws include loans and credits granted
to Public Administrations outside of Spain, and may from time to time be relatively more concentrated
than it was at such date. The ability of Public Administrations to repay loans and credits included in the
Cover Pool may be affected by adverse changes in the national, regional or local economies where such
borrowers are located, other payments, such as social security or similar payments, such borrowers are
required to make under existing or new laws and government policies, and other factors.
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The table below sets forth data regarding the distribution in the Cover Pool as of March 31, 2007.

Percentage of 
Aggregate

Number of Principal Principal
Loans/Credits Amount Amount
111111 111111 111111

(millions of euro)
Borrower:
Kingdom of Spain .......................................................... 72 978 9.6%
Autonomous Communities of Spain .............................. 433 2,348 23.0%
Municipalities in Spain .................................................. 2,181 2,236 21.8%
Public sector-related entities in Spain ............................ 1,970 4,661 45.6%

111111 111111 111111

Total .............................................................................. 4,656 10,224 100%
111111 111111 111111
111111 111111 111111

The table below describes the geographic distribution of borrowers in the Cover Pool as of March 31,
2007.

Percentage of 
Aggregate

Number of Principal Principal
Loans/Credits Amount Amount
111111 111111 111111

(millions of euro)
Region:
Andalucía ...................................................................... 856 1,342 13.1%
Balearic Islands .............................................................. 147 562 5.5%
Basque Country.............................................................. 159 412 4.0%
Catalonia........................................................................ 1,568 2,606 25.5%
Madrid .......................................................................... 717 2,701 26.4%
Valencia.......................................................................... 413 1,152 11.3%
Other.............................................................................. 796 1,447 14.2%

111111 111111 111111

Total .............................................................................. 4,656 10,224 100.0%
111111 111111 111111
111111 111111 111111

Loan Losses and Impaired Loans

The Issuer has historically experienced low loan losses in its portfolio of loans granted to Public
Administrations. Impaired loans, gross, amounted to approximately €8.0 million at March 31, 2007,
which corresponded to approximately 0.08% per cent of the total principal amount of loans granted by
the Issuer to Public Administrations outstanding at that date.

Risk Management

The Issuer’s portfolio of loans granted to Public Administrations is integrated with BBVA’s risk
management system. 
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DESCRIPTION OF THE COVERED BONDS
The following is a summary of the terms of the Covered Bonds, which will be issued pursuant to the
resolutions adopted by the General Shareholders’ Meetings of the Issuer on March 18, 2006 and March
16, 2007 and the Board of Directors of the Issuer on May 22, 2007, and by virtue of a public deed of
issuance to be executed (the “Public Deed of Issuance”) on or prior to the date of settlement of the
offering.

The following summary of the material provisions of the Covered Bonds and certain provisions of the
agency agreement (the “Agency Agreement”), to be dated as of July 20, 2007, among BBVA and
Citibank, N.A., as fiscal agent (the “Fiscal Agent”) does not purport to be complete and is subject, and
qualified in its entirety by reference, to all of the provisions of the Covered Bonds, the Public Deed of
Issuance and the Agency Agreement, including the definitions of the terms therein. Upon request, you
may obtain a copy of the Agency Agreement from the Fiscal Agent. The material provisions of the Book-
Entry Interests representing beneficial interests in the Covered Bonds are described in “Description of
Book-Entry Interests.”

In addition, we provide below certain information regarding Spanish insolvency law. Such information
does not purport to be a complete analysis of Spanish insolvency law and is based upon Spanish law as
in effect on the date of this offering memorandum and is subject to any change in law that may take
effect after such date. See “Risk Factors—Risks Relating to the Covered Bonds—Changes in the Spanish
covered bonds laws or other Spanish laws may adversely affect the rights of Holders of the Covered
Bonds. In particular, as of the date of this offering memorandum, a draft bill is under discussion in the
Spanish Parliament, regarding concurrence and ranking of creditors in singular enforcements that could
affect the legal framework applicable to the Covered Bonds and insolvency proceedings as described in
this offering memorandum.” Prospective purchasers of beneficial interests in the Covered Bonds are
advised to consult their legal advisors as to the legal consequences of the insolvency of the Issuer for the
purchasers of beneficial interests in the Covered Bonds.

General

The Covered Bonds will be issued in $1,000,000,000 aggregate principal amount and will mature at
100% of their principal amount on July 20, 2017 (the “Covered Bond Maturity Date”). The Covered
Bonds will be issued only in registered book-entry form in denominations of $100,000. The Covered
Bonds will not be entitled to the benefit of any sinking fund or similar custodial arrangement.

Beneficial interests in the Covered Bonds will be represented by Book-Entry Interests in the Covered
Bonds (“Book-Entry Interests”) that will be evidenced by one or more global receipts in registered form
(each, a “Global Receipt”), which will be issued and delivered by Citibank, N.A., New York Branch, in
its capacity as Book-Entry Interests depositary (the “BEI Depositary”), to The Depository Trust
Company (“DTC”), as central depositary and clearing system, which, in turn, will hold the Global
Receipts, which will be registered in the name of Cede & Co., as DTC’s nominee, for the benefit of
DTC’s participants. Book-Entry Interests evidenced by the Global Receipts will be shown on, and
transfers thereof will be effected only through, records maintained in book-entry form by DTC or any
other securities intermediary holding an interest directly or indirectly through DTC. The terms and
conditions of the Book-Entry Interests are set forth in the BEI Deposit Agreement. See “Description of
Book-Entry Interests.”

The Issuer shall be at liberty from time to time without the consent of the Holders to create and issue
further securities having terms and conditions the same as the Covered Bonds or the same in all respects
save for the amount and date of the first payment of interest thereon and so that the same shall be
consolidated and form a single series with the outstanding Covered Bonds.
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Payment of Interest

The Covered Bonds will bear interest from the date of issue or from the most recent date through which
the Issuer has paid interest on the Covered Bonds. The first interest payment on the Covered Bonds will
be made on January 20, 2008 (the “First Interest Payment Date”).

The Covered Bonds bear interest at the rate of 5.75% per annum (the “Rate of Interest”) payable semi-
annually in arrears on January 20 and July 20 in each year (each, an “Interest Payment Date”),
beginning on January 20, 2008 (the “First Interest Payment Date”), and on the Covered Bond Maturity
Date.

The amount of interest payable on each Interest Payment Date in respect of each Covered Bond of
$100,000 denomination shall be calculated by applying the Rate of Interest to the principal amount of
such Covered Bond, multiplying the product by the relevant Day Count Fraction and rounding the
resulting figure to the nearest cent (half a cent being rounded upwards), where “Day Count Fraction”
means, in respect of any period, the number of days in the relevant period, from (and including) the first
day in such period to (but excluding) the relevant payment date (such number of days being calculated
on the basis of a year of 360 days with 12 30-day months) divided by 360. If any Interest Payment Date
would fall otherwise on a date which is not a Business Day (as defined below) the interest payment date
will be postponed to the following day that is a Business Day and the Holder shall not be entitled to
any further interest or other payment in respect of any such delay. Any interest, other than interest
payable at the Maturity Date or upon earlier redemption, will be payable on the relevant Interest
Payment Date to the registered holder (and, to the extent the registered holder shall have become a
Holder, to the Holder) at the close of business on the fifteenth calendar day preceding such Interest
Payment Date (the “Record Date”). DTC has informed us that it will, in accordance with customary
procedures, in respect of any Record Date falling on a day that is not a day on which DTC is open for
business, treat the holders of record at the close of the prior day on which DTC is open for business as
the holders of record for all purposes. Notwithstanding the Record Dates, we have been advised by
DTC that through their accounting and payment procedures they will, in accordance with their
customary procedures, credit interest payments received by DTC on any Interest Payment Date based
on DTC participant holdings of beneficial interests in the Covered Bonds on the close of business on the
New York business day immediately preceding each such Interest Payment Date. It is expected that
Euroclear will follow DTC’s practice with respect to the crediting of interest on beneficial interests in
the Covered Bonds. For this purpose, “Business Day” means a day other than a Saturday, a Sunday or
any other day on which banking institutions in New York are authorized or required by law or
executive order to close or that the TARGET System is not operating.

Each period for which interest is payable on a Covered Bond is referred to as an “Interest Period.”
Except as described below for the first Interest Period, on each Interest Payment Date, the Issuer will
pay interest on the Covered Bonds for the period commencing from and including the immediately
preceding Interest Payment Date to, but excluding, that Interest Payment Date. The first Interest Period
will begin on and include the date of issue and, subject to the immediately preceding paragraph, will
end on and include            .

Taxation

All payments of principal and interest in respect of the Covered Bonds by the Issuer will be made
without withholding or deduction for or on account of any present or future taxes or duties of whatever
nature imposed or levied by or on behalf of the Kingdom of Spain or any political subdivision or
authority thereof or therein having the power to tax (“Spain”) unless such withholding or deduction is
required by law. In such event, the Issuer will pay such additional amounts as shall be necessary in order
that the net amounts received by the Holders after such withholding or deduction shall equal the
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respective amounts of principal and interest which would otherwise have been receivable in respect of
the Covered Bonds in the absence of such withholding or deduction; except that no such additional
amounts shall be payable with respect to any Covered Bond:

(a) to a Holder who is liable for such taxes or duties in respect of such Covered Bond by reason of
it (or the Beneficial Owner for whose benefit it holds such Covered Bond) having some connection
with Spain other than the mere holding of such Covered Bond (or such beneficial interest); or

(b) to a Holder in respect of whom the Issuer does not receive such information (which may include
a tax residence certificate) concerning such Holder’s identity and tax residence (or the identity and
tax residence of the Beneficial Owner for whose benefit it holds such Covered Bond) as it may
require in order to comply with Law 13/1985 of 25 May (as amended by Law 19/2003 of 4 July
and Law 23/2005 of 18 November) and any implementing legislation or regulation; or

(c) to or for the benefit of individuals or any other legal entities resident in, or obtaining the income
through, a tax haven (as defined in Royal Decree 1080/1991 of 5 July); or

(d) presented for payment (where presentation is required) more than 30 days after the Relevant Date
(as defined below) except to the extent that the Holder would have been entitled to an additional
amount on presenting the same for payment on such thirtieth day assuming that day to have been
a business day in such place of presentment; or

(e) where such withholding or deduction is imposed on a payment to or for the benefit of an
individual and is required to be made pursuant to European Council Directive 2003/48/EC or any
law implementing or complying with, or introduced in order to conform to, such Directive; or

(f) presented for payment (where presentation is required) by or on behalf of a Holder who would
be able to avoid such withholding or deduction by presenting the relevant Covered Bond to
another paying agent in a Member State of the European Union.

Additional amounts will also not be paid with respect to any payment to a Holder who is a fiduciary,
a partnership, a limited liability company or other than the sole Beneficial Owner of that payment, to
the extent that payment would be required by the laws of Spain (or any political subdivision thereof) to
be included in the income, for tax purposes, of a beneficiary or settlor with respect to the fiduciary, a
member of that partnership, an interest holder in that limited liability company or a Beneficial Owner
who would not have been entitled to the additional amounts had it been the Holder.

As used herein, “Relevant Date” means the date on which such payment first becomes due, except that,
if the full amount of the moneys payable has not been duly received by the Holders on or prior to such
due date, it means the date on which the full amount of such moneys have been so received.

Whenever reference is made in this offering memorandum, in any context, to the payment of principal
or interest or any other amounts, such references include the payment of additional amounts as
described in this offering memorandum to the extent that, in the context, additional amounts are, were
or would be payable.

See “Taxation” in this offering memorandum for a fuller description of certain tax considerations
(particularly in relation to Beneficial Owners which are resident in Spain) relating to the Covered
Bonds, for the formalities which Holders (or the Beneficial Owner for whose benefit it holds such
Covered Bond) must follow in order to claim exemption from withholding tax. Holders (or the
Beneficial Owner for whose benefit it holds such Covered Bond) should note that if certain required
information is not supplied in a timely fashion, they will not receive the full amount of interest due
but may be entitled to obtain a refund of amounts withheld. See “Taxation.”
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In addition, Beneficial Owners resident in, or obtaining income through, a tax haven (as defined in
Royal Decree 1080/1991 of 5 July) are not entitled to claim exemption from withholding tax. A list of
the tax havens as at the date of this offering memorandum is set forth in “Taxation—Tax Havens” in
this offering memorandum.

Form, Denomination and Transfer

The Covered Bonds and beneficial interests therein are being offered and sold only (i) to “qualified
institutional buyers” (as defined in Rule 144A under the Securities Act (“Rule 144A”)) in accordance
with Rule 144A and (ii) to non-U.S. persons outside the United States in reliance on Regulation S under
the Securities Act (“Regulation S”).

Pursuant to Article 13 of Law 44/2002 of November 22, of Measures for the Reform of the Financial
System (“Law 44/2002”), the Covered Bonds must be represented by book entries. The Covered Bonds
will not be represented in definitive, certificated form under any circumstance. See “Risk Factors—Risks
Relating to the Covered Bonds—Because the Global Receipts representing beneficial interests in the
Covered Bonds are held through DTC and its participants, you will have to rely on their procedures and
those of the BEI Depositary and the Spanish Book-Entry Registrar for transfer and payment and to
communicate with us.”

In accordance with Article 7.2 of Law 28/1988 of July 28, Securities Law, as amended and restated (the
“Spanish Securities Law”) and Royal Decree 116/1992 of February 14, of representation of securities
by book entries (“Royal Decree 116/1992”), regarding securities that will not be listed in Spanish
Secondary Markets, such as the Covered Bonds offered hereby, the book entries through which interests
in the securities will be evidenced must be recorded on the books of an investment firm or a credit
institution duly authorized to render this type of service in Spain.

In accordance with the foregoing, the Issuer, by virtue of the Public Deed of Issuance, will designate
Citibank International plc, Spanish Branch (the “Spanish Book-Entry Registrar”) as the company that
will initially record the book entries in respect of the ownership of the Covered Bonds. The Spanish
Book-Entry Registrar will accept its designation on the same date as the execution of the Public Deed
of Issuance. The Spanish Book-Entry Registrar will then record the BEI Depositary as the Holder of the
Covered Bonds. The BEI Depositary will then issue and deliver global receipts (the “Global Receipts”)
to DTC, registered in the name of Cede & Co., DTC’s nominee, that evidence the deposit of 100% of
the Covered Bonds offered hereby.

Beneficial interests in the Covered Bonds (as evidenced by the Global Receipts) will be shown on, and
transfers thereof will be effected only through, records maintained in book-entry form by DTC or any
other securities intermediary holding an interest directly or indirectly through DTC. The Covered Bonds
will not be available in definitive, certificated form under any circumstance. Beneficial Owners may,
under certain circumstances, direct the BEI Depositary (following the applicable procedures laid out in
the BEI Deposit Agreement, the rules and operating procedures of DTC, and the rules and procedures
of the DTC participant though which the Global Receipts are held) to cause such Beneficial Owners to
be recorded on the book entries of the Spanish Book-Entry Registrar as Holders of the principal amount
of their beneficial interest in the Covered Bonds. See “Book-Entry; Delivery and Form.”

Replacement of the Spanish Book-Entry Registrar as Book-Entry Recorder

The company that will record the book entries in respect of the ownership of the Covered Bonds, which
will initially be the Spanish Book-Entry Registrar, may be replaced pursuant to Article 46 of Royal
Decree 116/1992 in the following circumstances: 
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(a) If the Issuer elects to replace the Spanish Book-Entry Registrar, two conditions must be satisfied:
(i) delivery of the book entries must be made to the new entity and (ii) prior notification must be
made to the Comisión Nacional de Mercado de Valores (the “CNMV”).

(b) If the Spanish Book-Entry Registrar elects to discontinue its services as the book-entry recorder,
the Spanish Book-Entry Registrar must propose a new qualified entity to provide the book-entry
recorder services. 

(c) If liquidation proceedings in respect of the Spanish Book-Entry Registrar are commenced, the
Spanish Book-Entry Registrar will be replaced in accordance with (a) above.

In any of (a), (b) or (c) above, if the Spanish Book-Entry Registrar is not replaced within one month
from the time at which it ceased to provide book-entry recorder services, Iberclear, the Spanish clearing
and settlement system, will by operation of law assume the role as book-entry recorder, until a new
qualified entity is appointed.

Status of the Covered Bonds

Spanish Covered Bond Legislation

The Spanish laws regulating cédulas territoriales are limited to Article 13 of Law 44/2002 of November
22, of Measures for the Reform of the Financial System (Ley 44/2002, de 22 de noviembre, de Medidas
de Reforma del Sistema Financiero) (“Law 44/2002”) and the special execution measures established in
final disposition number 19.2 of Act 22/2003 of July 9, Spanish Insolvency Law, in the event of
bankruptcy of issuers of cédulas territoriales.

Cédulas territoriales (including the Covered Bonds offered hereby) are securities that can be issued by
any credit institution (entidad de crédito) such as banks, saving banks and financial credit institutions,
and have the benefit of priority to a pool of loans and credits granted by the issuer of any such cédulas
territoriales to the Kingdom of Spain, Autonomous Communities of Spain (comunidades autónomas),
Municipalities (entes locales) and autonomous entities and other public sector entities of the foregoing
or to other analogous entities of the European Economic Area (collectively, “Public Administrations”),
without prejudice to the general liability of the issuer of any such cédulas territoriales for payment of
the principal of and interest on such cédulas territoriales.

Assets in the Cover Pool and Overcollaterization

The Cover Pool of the cédulas territoriales issued by the Issuer (including the Covered Bonds offered
hereby) consists of the outstanding principal amount of all loans and credits granted by the Issuer to
Public Administrations at any time regardless of whether they are performing loans and credits and/or
pledged in favor of third parties. 

The total outstanding principal amount of cédulas territoriales issued by the Issuer may not exceed, at
any time, seventy per cent (70%) of the total outstanding amount of loans and credits made by the
Issuer to the Public Administrations.

However, if at any time the outstanding principal amount of cédulas territoriales issued by the Issuer
exceeds 70% of the outstanding principal amount of the Cover Pool for any reason, the Issuer is
required to take one or more of the following actions so that the outstanding principal amount of
cédulas territoriales issued by the Issuer does not exceed 70% of the outstanding principal amount of
the Cover Pool in less than three (3) months following the breach: (i) increasing the outstanding
principal amount of the Cover Pool; (ii) acquiring its own issued and outstanding cédulas territoriales
(which could include the Covered Bonds offered hereby) (which would then be immediately cancelled)
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or (iii) redeeming cédulas territoriales (which could include the Covered Bonds offered hereby) (at a
redemption price which is not specified under the Spanish covered bonds laws or pursuant to the terms
of the Covered Bonds and which would be determined at the time of such redemption).

Until the outstanding principal amount of cédulas territoriales issued by the Issuer is less than or equal
to 70% of the outstanding principal amount of the Cover Pool, the Issuer must deposit cash or public
funds with the Bank of Spain in an amount equal to the amount that would be required to achieve
compliance with the 70% ratio described above.

Enforcement Rights

The title of cédulas territoriales will be considered as an executive title (executed as deed) under the
terms of the Spanish Civil Procedure Act which, in general terms, means that holders of the cédulas
territoriales may enforce the loan obligation against the issuer of the cédulas territoriales without having
to first obtain judgment of a debt owed to such holders.

In addition, pursuant to section 4 of Article 13 of Law 44/2002, holders of cédulas territoriales
(including Holders of the Covered Bonds offered hereby) have the benefit of priority to the pool of loans
and credits granted by the issuer of such cédulas territoriales to Public Administrations for the
repayment of such cédulas territoriales, under the terms of Article 1.922 of the Spanish Civil Code. 

Article 1.922 establishes the ranking for creditors in singular enforcements over moveable assets, but
Article 13 of Law 44/2002 does not establish a specific rank for cédulas territoriales within such ranking
for creditors. Due to the lack of regulation in determining the ranking of cédulas territoriales, certain
legal commentators have stated that the preferential rights of the holder of cédulas territoriales is
analogous to the preference of a pledgee in respect of the pledged assets. It is also unclear whether or
not the execution of this preferential right over loans and credits granted to Public Administrations
would extend to those loans and credits granted to Public Administrations that are already pledged in
favor of third parties. In such a case, due to the uncertainty of the preferential rights of holders of
cédulas territoriales over pledges that reference a single, identified loan, the pledged loans will be
excluded from the portfolio of loans securing the repayment of cédulas territoriales and, additionally,
will not be taken into consideration for determining the 70% limit ratio established in Law 44/2002.
This interpretation takes into consideration the analogous regulations of mortgage covered bonds
(cédulas hipotecarias) that exclude from their guaranty the mortgage loans of the issuer affected to
mortgage bonds (bonos hipotecarios) or assigned by the issuance of mortgage participations
(participaciones hipotecarias) (Articles 14,15 and 16 of Law 2/1981). To the best of our knowledge,
however, no execution of the preferential rights of holders of cédulas hipotecarias has occurred and,
therefore, the interpretation above has not been tested in Spanish courts. Thus, according to the above
analysis, the benefit of priority to the pool of loans and credits granted to Public Administrations will
be considered as an obligation of the issuer, but not an in rem guarantee over each of the loans and
credits granted to Public Administrations. See “Risk Factors—Risks Relating to the Covered Bonds—
The Spanish covered bonds laws are ambiguous in certain respects and are untested.”

As of the date of this offering memorandum, a draft bill is under discussion at the Spanish Parliament,
regarding, among other things, the concurrence and ranking of creditors in singular enforcements,
which could affect the legal framework described herein. See “Risk Factors—Changes in the Spanish
covered bonds laws or other Spanish laws may adversely affect the rights of Holders of the Covered
Bonds. In particular, as of the date of this offering memorandum, a draft bill is under discussion in the
Spanish Parliament, regarding concurrence and ranking of creditors in singular enforcements that could
affect the legal framework applicable to the Covered Bonds and insolvency proceedings as described in
this offering memorandum.”
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Concept and Petition for Insolvency 

In accordance with Law 6/2005 of disencumbrance and liquidation of credit institutions of April 22, an
insolvency of the Issuer will be subject to the Spanish Insolvency Law. 

Under the Spanish Insolvency Law, a debtor is insolvent when it cannot comply with its due obligations
on a regular basis. A petition for insolvency may be filed by the debtor, any creditor or certain other
interested third parties. Insolvency is considered mandatory (concurso necesario) if filed by a third party
creditor and voluntary (concurso voluntario) if filed by the debtor. 

Creditors are required to report their claims to the insolvency administrators within one month from
the last official publication of the court order declaring the insolvency. Failure to do so may result in
the claim being subordinated, as described in “—Ranking of Creditors in an Insolvency under the
Spanish Insolvency Law” below.

Special Rules in Insolvency relating to Issuers of Cédulas Territoriales

There are special features applying to the insolvency (concurso) of the Issuer, as issuer of the Covered
Bonds.

The cédulas territoriales (including the Covered Bonds offered hereby) will not become immediately due
and payable upon a declaration of insolvency of the Issuer. 

In accordance with Article 13.7 of Law 44/2002, Holders of the Covered Bonds will be recognized as
credits with privileged credits (créditos con privilegio especial) under Article 90.1.1 of the Spanish
Insolvency Law 22/2003 of July 9 (the “Spanish Insolvency Law”) (except for claims brought by
creditors which are related parties of the Issuer, which would be considered subordinated creditors)
when determining the ranking of all credits in an insolvency. Credits with special privilege rank below
credits against the insolvency estate (créditos contra la masa) and will be paid in full before
unsubordinated credits. Unsubordinated creditors rank above subordinated credits and the rights of
shareholders.

In the event of an insolvency (concurso) of the Issuer, holders of cédulas territoriales (including the
Covered Bonds offered hereby) will be recognized as credits with privileged credits (créditos con
privilegio especial) under Article 90.1.1 of the Spanish Insolvency Law and, therefore, such holders will
be repaid pro rata with the amounts received from the Cover Pool; if such amounts are insufficient to
repay in full the entire outstanding amount of all the cédulas territoriales issued by the Issuer (including
the Covered Bonds offered hereby), the remaining amounts due in respect of those cédulas territoriales
will be considered as unsubordinated credits that will rank pari passu with any other unsubordinated
credit of the Issuer. See “Risk Factors—Risks Relating to the Covered Bank—The Spanish covered bond
laws are ambiguous in certain respects and are untested.”

In addition, in accordance with number 7, section 2 of Article 84 of the Spanish Insolvency Law, the
cédulas territoriales (including the Covered Bonds offered hereby), during the insolvency process, and
until the payment to the list of creditors is determined, will be considered as credits against the
insolvency estate (créditos contra la masa), and, therefore, payments of principal and interest on the
outstanding cédulas territoriales (including the Covered Bonds offered hereby) at the date of the
bankruptcy filing must be paid with the amounts received by the Issuer from the Cover Pool. Therefore,
in accordance with Article 154 of the Spanish Insolvency Law, the bankruptcy administrator, prior to
making payments to any other creditor of the Issuer, is required to reduce the insolvency estate by an
amount equal to the amount received by the Issuer from the Cover Pool and is required to use those
amounts to repay cédulas territoriales (including the Covered Bonds offered hereby) when due. 
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Certain Effects of Insolvency on Contracts under the Spanish Insolvency Law

No Termination 

Article 61 of the Spanish Insolvency Law establishes the general principle that agreements remain
effective (vigentes) in the event of the insolvency of the debtor.

The declaration of insolvency of the debtor does not, by itself, alter the effectiveness of contracts with
reciprocal outstanding obligations. The debtor’s outstanding obligations must be satisfied out of the
insolvency estate. However, the administrators may terminate the contract if this is in the interests of
the debtor’s estate. The Covered Bonds shall not become immediately due and payable upon the
declaration of insolvency of the Issuer.

Provisions in a contract that grant a party the right to terminate a contract upon insolvency of the
debtor are not enforceable. It is nonetheless possible to terminate contracts as a result of a default in
performance by the other party but then any claim against the debtor will be listed in the creditors list
and classified accordingly. In this case, the insolvency judge can reinstate the agreement if it is in the
benefit of the insolvency in which case the consideration payable by the debtor will be paid out of the
insolvency estate.

Ranking of Creditors in an Insolvency under the Spanish Insolvency Law

Under Spanish law the ranking of creditors is solely governed by the Spanish Insolvency Law. 

Under the Spanish Insolvency Law, the mandatory ranking of creditors is as follows: 

(1) Credits against the insolvency estate, including, among others, claims for salaries relating to the
30 days prior to the declaration of insolvency in an amount that does not exceed twice the
Spanish minimum statutory salary (salario minimo interprofesional), and, as detailed under “—
Status of the Covered Bonds—Special Rules in Insolvency relating to Issuers of Cédulas
Territoriales”, the cédulas territoriales (including the Covered Bonds offered hereby); 

(2) Credits with privileged credits, including, among others, those holding claims secured by a legal
or voluntary mortgage including cédulas territoriales as detailed under “—Status of the Covered
Bonds—Special Rules in Insolvency relating to Issuers of Cédulas Territoriales”, moveable
mortgages or pledges without displacement of possession over the mortgaged or pledged assets;
claims secured by securities; and claims secured by a possessory pledge executed in a public
document over the goods or rights in possession of the creditor or a third party. In these cases,
the privilege extends only to the secured asset; 

(3) Credits with a general privilege, including claims for salaries that do not have a special privilege
up to a certain amount, severance payments and indemnities for the termination of employment
agreements up to a certain amount, indemnities owed for labor accidents or sickness and
surcharges on dues owed for breach of labor health obligations accrued prior to the declaration
of insolvency; amounts relating to unpaid withholding taxes and social security contributions, as
well as other amounts to be paid to the tax authorities and the social security authorities up to
50% of the aggregate amount; claims for non-contractual liabilities; and up to 25% of the
aggregate amount of the unsubordinated claims of the creditor that has requested the insolvency
declaration; 

(4) Credits (other than subordinated credits) which are not classified in any or the above categories,
will rank pari-passu and be paid pro rata; and 
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(5) Subordinated credits, including, among others, (i) certain late or incorrect claims; (ii)
contractually subordinated claims; (iii) interest on unsecured and unsubordinated debt; (iv) fines;
(v) claims of creditors which are related to the debtor (persona especialmente relacionada); and
(vi) detrimental claims against the debtor where a Spanish court has determined that a relevant
creditor has acted in bad faith (recisión concursal). Subordinated credits will be paid in the above-
mentioned order and pro rata within each class.

Redemption and Purchase

Early Redemption for Taxation Reasons

The Covered Bonds may be redeemed at the option of the Issuer in whole, but not in part, on any
Interest Payment Date, on giving not less than 30 nor more than 60 days’ notice to the Holders and at
the Issuer’s discretion to the Fiscal Agent (which notice shall be irrevocable) at their principal amounts
without any penalty or premium in respect thereof, together with accrued interests, if any, thereon to
but not including the redemption date, if:

(a) on the occasion of the next payment due under the Covered Bonds, the Issuer has or will become
obliged to pay additional amounts as set forth under “—Taxation” above, as a result of any
change in, or amendment to, the laws or regulations of the relevant taxing jurisdiction or any
change in the application or official interpretation of such laws or regulations, which change or
amendment becomes effective on or after the date of this offering memorandum; and

(b) such obligation cannot be avoided by the Issuer taking reasonable measures available to it,

provided that no such notice of redemption shall be given earlier than 30 days prior to the earliest date
on which the Issuer would be obliged to pay such additional amounts were a payment in respect of the
Covered Bonds then due.

Prior to the publication of any notice of redemption as set forth in this section, the Issuer shall deliver
to the Holders and at the Issuer’s discretion to the Fiscal Agent a certificate signed by a representative
of the Issuer stating that the Issuer is entitled to effect such redemption and setting forth a statement of
facts showing that the conditions precedent to the right of the Issuer so to redeem have occurred, and
an opinion of independent legal advisors of recognized standing to the effect that the Issuer has or will
become obliged to pay such additional amounts as a result of such change or amendment.

Redemption in the Event the Covered Bonds are not Listed

In addition, if the Covered Bonds are not listed on an organized market in an OECD country prior to
the date that is 45 days prior to the First Interest Payment Date, the Issuer may at its option and having
given no less than 15 days’ notice (ending on a day which is no later than the Business Day next
preceding the First Interest Payment Date) to the Holders in accordance with the terms described under
“—Notices” below (which notice shall be irrevocable), redeem all of the outstanding Covered Bonds at
their principal amount, without any penalty or premium in respect thereof, together with accrued
interest, if any, thereon to but not including the redemption date.

Withholding in the Event of Early Redemption for Taxation Reasons or Redemption in the Event the
Covered Bonds are not Listed

In the event of an early redemption of the Covered Bonds for the reasons set forth above in “—Early
Redemption for Taxation Reasons” and “—Redemption in the Event the Covered Bonds are not
Listed,” the Issuer may be required to withhold tax and will pay interest in respect of the principal
amount of the Covered Bonds redeemed net of the withholding tax applicable to such payments
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(currently 18%). If this were to occur, Beneficial Owners would have to either follow the Quick Refund
Procedures set forth in Article II of Annex A to this offering memorandum (other than Beneficial
Owners holding their interests through Euroclear or participants in Euroclear, who would have to
follow the Quick Refund Procedures set forth in Article II of Annex B to this offering memorandum),
or the Direct Refund from Spanish Tax Authorities Procedures set forth in Article II of Annex C of this
offering memorandum in order to apply directly to the Spanish tax authorities for any refund to which
they may be entitled, as described under “Taxation—Spanish Tax Considerations—Evidencing of
Beneficial Owner Residence in Connection with Interest Payments.”

Legal Early Redemption

As described under “—Status of the Covered Bonds—Assets in the Cover Pool and
Overcollaterization,” pursuant to Article 13 of Law 44/2002, the total outstanding amount of the
cédulas territoriales issued by the Issuer may not exceed, at any time, seventy per cent (70%) of the
outstanding principal amount of the Cover Pool. However, if at any time the outstanding principal
amount of cédulas territoriales issued by the Issuer exceeds 70% of the outstanding principal amount
of the Cover Pool for any reason, the Issuer is required to take one or more of the following actions so
that the outstanding principal amount of cédulas territoriales issued by the Issuer does not exceed 70%
of the outstanding principal amount of the Cover Pool in less than three (3) months following the
breach: (i) increasing the outstanding principal amount of the Cover Pool; (ii) acquiring its own issued
and outstanding cédulas territoriales (which could include the Covered Bonds offered hereby) (which
would then be immediately cancelled) or (iii) redeeming cédulas territoriales (which could include the
Covered Bonds offered hereby) (at a redemption price which is not specified under the Spanish covered
bonds laws or pursuant to the terms of the Covered Bonds and which would be determined at the time
of such redemption).

Until the outstanding principal amount of cédulas territoriales issued by the Issuer is less than or equal
to 70% of the outstanding principal amount of the Cover Pool, the Issuer must deposit cash or public
funds with the Bank of Spain in an amount equal to the amount that would be required to achieve
compliance with the 70% ratio described above.

Purchase of Covered Bonds

The Issuer and any its subsidiaries may at any time purchase Covered Bonds in the open market or
otherwise and at any price.

Event of Default

If a default in the payment of any principal or interest due in respect of the Covered Bonds (each, an
“Event of Default”) shall have occurred and be continuing, then the Holder of any Covered Bond may
declare such Covered Bond or Covered Bonds (if then permitted by applicable Spanish law), in each case
by written notice to the Issuer, effective upon the date of receipt thereof by the Issuer, to be forthwith
due and payable, whereupon the same shall become immediately due and payable at the principal
amount of the Covered Bonds, together with accrued interest (if any) to the date of repayment and
additional amounts (if any) with respect to any withholding. See “Risk Factors—Risks Relating to the
Covered Bonds—Holders of the Covered Bonds may declare the Covered Bonds immediately due and
payable only upon a default in the payment by the Issuer of any interest or principal due in respect of
the Covered Bonds.”

Agents

Citibank, N.A. will act as the initial Fiscal Agent under the Agency Agreement.
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The Agency Agreement contains provisions relating to the appointment and termination of the
appointment of the Fiscal Agent and the other agents appointed by it. In acting under the Agency
Agreement, the Fiscal Agent and the other agents appointed act solely as agents of the Issuer and do not
assume any obligation to, or relationship of agency or trust with, any Holders. The Agency Agreement
contains provisions permitting any entity into which any agent is merged or converted or with which it
is consolidated or to which it transfers all or substantially all of its assets to become the successor agent.

Prescription

The Covered Bonds will become void unless presented for payment within a period of 10 years (in the
case of principal) and five years (in the case of interest) after the Relevant Date (as defined above under
“—Taxation” above) therefor.

Modification

Modification Without Consent of Holders

The Issuer may, to the extent permitted under and effected in accordance with, applicable Spanish law
from time to time:

(a) modify the Covered Bonds which modification in the opinion of the Issuer is not prejudicial to
the interests of the Holders; or

(b) modify the Covered Bonds which modification in the opinion of the Issuer is of a formal, minor
or technical nature or is made to correct a manifest error or to comply with mandatory provisions
of Spanish law provided that where such modification is prejudicial to the interests of the Holders
or is not solely of a formal, minor or technical nature, the proposed modification shall only be
made following prior notification to the Holders in accordance with the provisions set forth under
“—Notices” below.

The Issuer and the Fiscal Agent may agree to modify the Agency Agreement on a substantially similar
basis (i.e., modifications that are not prejudicial to the interests of Holders or formal, minor or technical
modifications) as the Issuer may modify the Covered Bonds as described above. 

Any such modification shall be binding on the Holders and any such modification shall, unless notified
prior to the relevant modification, be notified to the Holders in accordance with the provisions set forth
under “—Notices” below as soon as practicable thereafter.

Notices

All notices regarding the Covered Bonds will be deemed to be validly given if sent by first class mail or
(if posted to an address overseas) by airmail to the Holders (or the first named of joint holders) at their
respective addresses recorded in the register and will be deemed to have been given on the fourth day
after mailing and, in addition, for so long as the Covered Bonds are listed on a stock exchange or
admitted to listing by another relevant authority and the rules of that stock exchange or relevant
authority so require, such notice will be published in a daily newspaper of general circulation in the
place or places required by those rules. 

Notices to be given by any Holder shall be in writing and provided in accordance with Spanish law.
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Governing Law

The Covered Bonds will be issued in accordance with the formalities prescribed by Spanish company
law. The Covered Bonds (including their status, ranking and priority with respect to the Cover Pool)
will be governed by, and construed in accordance with, Spanish law. The Agency Agreement and the
BEI Deposit Agreement will be governed by, and construed in accordance with, New York law. 

Submission to Jurisdiction

The Issuer agrees, for the benefit of the Holders, that any State or U.S. federal court in The City of New
York, County of New York is to have non-exclusive jurisdiction to settle any disputes which may arise
out of or in connection with the Covered Bonds and that accordingly any suit, action or proceedings
(together referred to as “Proceedings”) arising out of or in connection with the Covered Bonds may be
brought in such courts.

The Issuer irrevocably waives any objection which it may have now or hereafter to the laying of the
venue of any such Proceedings in any such court and any claim that any such Proceedings have been
brought in an inconvenient forum and irrevocably agrees that a judgment in any such Proceedings
brought in any State or U.S. federal court in The City of New York, County of New York shall be
conclusive and binding upon it and may be enforced in the courts of any other jurisdiction.

Nothing contained in the provisions described in this section shall limit any right to take Proceedings
against the Issuer in any other court of competent jurisdiction, nor shall the taking of Proceedings in
one or more jurisdictions preclude the taking of Proceedings in any other jurisdiction, whether
concurrently or not.

The Issuer appoints Banco Bilbao Vizcaya Argentaria, S.A., New York Branch, at its registered office
for the time being as its agent for service of process for Proceedings in the courts of New York, and
undertakes that, in the event of ceasing so to act, it will appoint another person as its agent for service
of process for Proceedings in the courts of New York. Nothing herein shall affect the right to serve
proceedings in any other manner permitted by law.



BOOK-ENTRY; DELIVERY AND FORM
Beneficial interests in the Covered Bonds will trade through DTC. Beneficial interests in the Covered
Bonds which are sold to QIBs in reliance on Rule 144A will be evidenced by one or more Global
Receipts in registered form. Beneficial interests in the Covered Bonds which are sold to non-U.S. persons
in offshore transactions in reliance on Regulation S will be evidenced by one or more Global Receipts
in registered form. Upon issuance of the Covered Bonds, the BEI Depositary will be recorded as the
book-entry Holder of the Covered Bonds, and will deliver one or more Global Receipts to DTC, as
central depositary and clearing system, which in turn, will hold the Global Receipts, which will be
registered in the name of Cede & Co., as DTC’s nominee, for the benefit of DTC’s participants.

The BEI Depositary will record Cede & Co., as nominee of DTC, on its books as the initial registered
Holder of the Book-Entry Interests in the Covered Bonds and of the Global Receipts that evidence the
BEIs and will also record any subsequent registration and transfer of the Book-Entry Interests in the
Covered Bonds. The BEI Depositary may not register the transfer of the Book-Entry Interests except as
a whole by DTC or its nominee to DTC or another nominee of DTC or a successor of DTC or a
nominee of that successor.

Holding of beneficial interests in the Book-Entry Interests on the books of DTC is limited to persons,
called participants, that have accounts with DTC or persons that may hold interests through
participants in DTC.

Upon the delivery of the Global Receipts, DTC will credit, on its book-entry registration and transfer
system, the applicable participants’ accounts with the respective principal or face amounts held by the
participants. Any dealers, underwriters or agents participating in the distribution of the Covered Bonds
and beneficial interests therein will designate the accounts to be credited. Ownership of beneficial
interests in the Covered Bonds will be shown on, and the transfer of ownership interests will be effected
only through, records maintained by DTC, with respect to interests of participants, and on the records
of participants, with respect to interests of persons holding through participants.

A beneficial interest in a Rule 144A Global Receipt may be transferred to a person who wishes to take
delivery of such beneficial interest through the applicable Regulation S Global Receipt only upon receipt
by the BEI Depositary and/or Spanish Book-Entry Registrar of a written certification (in the form set
out in the BEI Deposit Agreement) from the transferor to the effect that such transfer is being made in
accordance with Rule 903 or 904 of Regulation S or, in the case of an exchange occurring following the
expiration of the distribution compliance period, Rule 144.

Prior to the expiration of the distribution compliance period, a beneficial interest in a Regulation S
Global Receipt may be transferred to a person who wishes to take delivery of such beneficial interest
through the applicable Rule 144A Global Receipt only upon receipt by the BEI Depositary and/or the
Spanish Book-Entry Registrar of a written certification (in the form set out in the Book-Entry Interests
Depositary Agreement) from the transferor to the effect that such transfer is being made to a person
whom the transferor reasonably believes is a QIB within the meaning of Rule 144A, in a transaction
meeting the requirements of Rule 144A and in accordance with any applicable securities laws of any
state of the United States and any other jurisdiction. After the expiration of the distribution compliance
period, such certification requirements will no longer apply to such transfers, but such transfers will
continue to be subject to applicable transfer restrictions under the Securities Act and the laws of any
state of the United States and other jurisdictions.

Any beneficial interest in a Rule 144A Global Receipt or a Regulation S Global Receipt that is
transferred to a person who takes delivery in the form of a beneficial interest in the other Global Receipt
will, upon transfer, cease to be a beneficial interest in such Global Receipt and become a beneficial
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interest in the other Global Receipt and, accordingly, will thereafter be subject to all transfer restrictions
and other procedures applicable to a beneficial interest in such other Global Receipt for so long as such
person retains such an interest.

Owners of beneficial interests in a Covered Bond with such beneficial interest represented by a Global
Receipt will not receive or be entitled to receive physical delivery of certificated Covered Bonds and will
not be considered the Holders of such Covered Bonds. Owners of beneficial interests in a Covered Bond
will only in the circumstances described below be entitled to have the Covered Bonds registered in their
names. Accordingly, each person owning a beneficial interest in a Covered Bond with such beneficial
interest evidenced by a Global Receipt must rely on the procedures of DTC and, if that person is not a
participant, on the procedures of the participant through which the person owns its beneficial interest,
to exercise any rights of a Beneficial Owner of the Covered Bonds. See “Risk Factors—Risks Relating
to the Covered Bonds—Because the Global Receipts representing beneficial interests in the Covered
Bonds are held through DTC and its participants, you will have to rely on their procedures and those
of the BEI Depositary and the Spanish Book-Entry Registrar for transfer, payment and to communicate
with us.”

To facilitate subsequent transfers, the Global Receipts will be registered in the name of DTC’s nominee,
Cede & Co. The deposit of the Global Receipts with DTC or with a custodian for DTC and their
registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of the Covered Bonds. DTC’s records reflect only the identity
of the direct participants to whose accounts beneficial interests in such Covered Bonds are credited,
which may or may not be the Beneficial Owners. The participants will remain responsible for keeping
account of their holdings on behalf of their customers.

The Issuer will make payments due on the Covered Bonds to the BEI Depositary as book-entry owner
of the Covered Bonds, in immediately available funds. The BEI Depositary will in turn distribute such
payments to Cede & Co., as nominee of DTC. DTC’s practice upon timely receipt of any payment of
principal, interest or other distribution in respect of the Covered Bonds is to credit participants’
accounts in amounts proportionate to their respective beneficial interests in such Covered Bonds as
shown on the records of DTC. Payments by participants to owners of beneficial interests in any Covered
Bonds held through participants will be governed by standing customer instructions and customary
practices, as is now the case with the securities held for the accounts of customers registered in “street
name”, and will be the responsibility of those participants. Payment to the BEI Depositary is the
responsibility of the Issuer. Payment by the BEI Depositary to Cede & Co. is the responsibility of the
BEI Depositary. Disbursement of such payments to direct participants is the responsibility of Cede &
Co. Disbursement of such payments to Beneficial Owners of Covered Bonds is the responsibility of
direct and indirect participants. None of the Issuer, the BEI Depositary any of their agents or any of the
initial purchasers will have any responsibility or liability for any aspect of the records relating to
payments made on account of beneficial interests in any Covered Bonds or for maintaining, supervising
or reviewing any records relating to those beneficial interests.

Subject to compliance with the transfer restrictions applicable to the securities, transfers between
participants in DTC will be reflected in accordance with DTC’s procedures.

Subject to compliance with the transfer restrictions applicable to the securities, cross-market transfers
between DTC, on the one hand, and directly or indirectly through Euroclear participants, on the other,
will be effected by DTC in accordance with DTC rules on behalf of Euroclear by its depositary;
however, such cross-market transactions will require delivery of instructions to Euroclear by the
counterparty in such system in accordance with its rules and procedures and within its established
deadlines. Euroclear will, if the transaction meets its settlement requirements, deliver instructions to its
depositary to take action to effect final settlement on its behalf by delivering or receiving interests in the
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Global Receipt in DTC, and making or receiving payment in accordance with normal procedures for
same-day funds settlement applicable to DTC. Euroclear participants may not deliver instructions
directly to the depositary for Euroclear.

Because of the time zone differences, the securities account of a Euroclear participant purchasing an
interest in the Covered Bonds from a DTC participant will be credited during the securities settlement
processing day (which must be a business day for Euroclear) immediately following the DTC settlement
date, and such credit of any transaction’s interests in the Covered Bonds settled during such processing
day will be reported to the relevant Euroclear participant on such day. Cash received in Euroclear as a
result of sales of interests in the Covered Bonds by or through a Euroclear participant to a DTC
participant will be received with value on the DTC settlement date, but will be available in the relevant
Euroclear cash account only as of the applicable business day following settlement in DTC.

The Issuer expects that the BEI Depositary will take any action permitted to be taken by a Holder only
at the direction of DTC which in turn is expected to take any action at the direction of one or more
participants to whose account at the DTC interests in any Covered Bonds evidenced by the applicable
Global Receipt are credited and only in respect of such portion of the aggregate principal amount of the
Covered Bonds as to which such participant or participants has or have given such direction.

Beneficial interests in the Covered Bonds evidenced by one or more Global Receipts will be recorded in
the name or names of Beneficial Owners as specified in instructions provided by DTC to the BEI
Depositary, as Holders with the Spanish Book-Entry Registrar only if (i) the Beneficial Owners, or their
attorneys duly authorized in writing, have executed and delivered to DTC a written order directing DTC
to direct the BEI Depositary to cause the Covered Bonds beneficially owned by such Beneficial Owners
to be registered with the Spanish Book-Entry Registrar in the name or names of such Beneficial Owners,
or such other name as the Beneficial Owners or their attorneys may designate, and (ii) all applicable fees
and charges of, and expenses incurred by the BEI Depositary and all applicable taxes and government
charges provided for in the BEI Deposit Agreement have been paid. Any registration of beneficial
interest with the Spanish Book-Entry Registrar may be refused or suspended during any period when
the transfer books of DTC, the BEI Depositary or the Spanish Book-Entry Registrar are closed or if such
action is deemed necessary or advisable by DTC, the BEI Depositary, the Spanish Book-Entry Registrar
or the Issuer because of any requirement of law, and government or governmental body or commission,
or any provision of the deposit agreement or any provision of, or governing, the Covered Bonds. Any
registration of record ownership of the Covered Bonds with the Spanish Book-Entry Registrar shall be
subject to compliance with U.S. and foreign laws and government regulations.

In any such instance, a Beneficial Owner would be entitled to have the principal amount of its beneficial
interest registered in its name with the Spanish Book-Entry Registrar. DTC shall (i) direct the BEI
Depositary to cause the Spanish Book-Entry Registrar to register the beneficial interest of such
Beneficial Owner in the amount of designated by such Beneficial Owner in writing as described above
and (ii) to record such register and transfer of the book-entry interests by decreasing the principal
amount of the relevant Global Receipt by the amount of beneficial interest recorded in the name of such
owner. 

Beneficial interests in the Covered Bonds represented by one or more Global Receipts will be
exchangeable for definitive individual certificates and registered in the name or names of the Beneficial
Owners as specified in instructions provided by DTC to the BEI Depositary (“Definitive Receipts”) only
if DTC notifies the BEI Depositary and the Issuer that it is unwilling or unable to continue to act as
depositary or that it is no longer a clearing agency registered under the Exchange Act and, in either case,
a successor depositary does not take possession of the Global Receipts. In addition, the Issuer may at
any time determine that the beneficial interests in the Covered Bonds shall no longer be represented by
BEIs evidenced by Global Receipts, including but not limited to, a situation where the Issuer determines
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that the procedures established to collect Beneficial Owner information for Spanish tax withholding
purposes are ineffective.

In any such instance, a Beneficial Owner would be entitled to delivery of Definitive Receipts equal in
principal amount to their beneficial interest and to have such Definitive Receipts registered in its name.
Definitive Receipts, if issued, could be transferred by presentation of such Definitive Receipts for
registration to the BEI Depositary at 388 Greenwich Street, New York, New York 10013 and such
Definitive Receipts would need to be duly endorsed by the applicable Beneficial Owner or his attorney
duly authorized in writing, or accompanied by a written instrument or instruments of transfer in form
satisfactory to the BEI Depositary duly executed by the Beneficial Owner or his attorney duly authorized
in writing. Such Definitive Receipt would be subject to the restrictions on transfer described therein.

Although the Issuer expects that DTC will continue to perform the foregoing procedures in order to
facilitate transfers of interests in the Covered Bonds among participants of DTC, DTC is under no
obligation to perform or continue to perform such procedures, and such procedures may be
discontinued at any time. None of the Issuer, the BEI Depositary, their agents or the initial purchasers
will have any responsibility for the performance by DTC or their participants or indirect participants of
their respective obligations under the rules and procedures governing their operations.

DTC has advised the Issuer as follows: DTC is a limited purpose trust company organized under the
laws of the State of New York, a “banking organization” within the meaning of the New York Banking
Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New
York Uniform Commercial Code and a “clearing agency” registered pursuant to the provisions of
Section 17A of the Exchange Act. DTC was created to hold securities for its participants and to facilitate
the clearance and settlement of securities transactions, such as transfers and pledges, among participants
in deposited securities through electronic book-entry charges to accounts of its participants, thereby
eliminating the need for physical movement of securities certificates. Participants include securities
brokers and dealers, banks, trust companies, clearing corporations and certain other organizations.
Certain of those participants (or other representatives), together with other entities, own DTC. The
rules applicable to DTC and its participants are on file with the SEC.

Euroclear holds securities for participating organizations. It also facilitates the clearance and settlement
of securities transactions between its respective participants through electronic book-entry changes in
the accounts of such participants. Euroclear provides various services to its participants, including the
safekeeping, administration, clearance, settlement, lending and borrowing of internationally traded
securities. Euroclear interfaces with domestic securities markets. Euroclear participants are financial
institutions such as underwriters, securities brokers and dealers, banks, trust companies and certain
other organizations. Indirect access to Euroclear is also available to others such as banks, brokers,
dealers and trust companies that clear through or maintain a custodial relationship with a Euroclear
participant, either directly or indirectly.

The information in this section concerning DTC and DTC’s book-entry system, as well as information
regarding Euroclear, has been obtained from sources that the Issuer believes to be reliable, but neither
the Issuer nor any initial purchaser takes any responsibility for its accuracy or completeness. The Issuer
assumes no responsibility for the performance by DTC or Euroclear or their respective participants of
their respective obligations, including obligations that they have under the rules and procedures that
govern their operations.

34

Level: 6 – From: 5 – Monday, July 16, 2007 – 8:17 pm – mac7 – 3799 Section 05 : 3799 Section 05

BOOK-ENTRY; DELIVERY AND FORM  

Level: 6 – From: 5 – Monday, July 16, 2007 – 8:17 pm – mac7 – 3799 Section 05 : 3799 Section 05



DESCRIPTION OF BOOK-ENTRY INTERESTS
The following summary description of the material provisions of the Book-Entry Interests Deposit
Agreement pursuant to which Book-Entry Interests in the Covered Bonds will be issued does not
purport to be complete and is subject, and qualified in its entirety by reference, to all of the provisions
of the Book-Entry Interests Deposit Agreement. Upon request, a copy of the Book-Entry Interests
Deposit Agreement may be obtained from the Book-Entry Interests Depositary.

The Book-Entry Interests in the Covered Bonds are referred to as “Book-Entry Interests” or “BEIs”, the
Book-Entry Interests Deposit Agreement is referred to as the “BEI Deposit Agreement” and Citibank,
N.A. in its capacity as the Book-Entry Interests Depositary Bank appointed pursuant to the BEI Deposit
Agreement is referred to as the “BEI Depositary.”

Citibank, N.A. has agreed to act as the BEI Depositary for the BEIs. The BEI Depositary’s offices are
located at 388 Greenwich Street, New York, NY 10013 and for such purposes we will appoint Citibank,
N.A. as BEI Depositary pursuant to the terms and conditions of the BEI Deposit Agreement.

Each BEI will represent a beneficial interest in $100,000 in principal amount of the Covered Bonds held
by the BEI Depositary as the registered Holder of the Covered Bonds.

If you become a beneficial owner of BEIs, you will become a party to the BEI Deposit Agreement and
therefore will be bound by its terms. The BEI Deposit Agreement specifies our rights and obligations as
to the BEIs as well as your rights and obligations as a beneficial owner of BEIs and those of the BEI
Depositary. The BEI Deposit Agreement is governed by New York law. However, our obligations to the
Holders of Covered Bonds will be governed by the Public Deed of Issuance.

Form of BEIs, Settlement and Safekeeping of the BEIs

The BEIs will be evidenced by one or more Global Receipts issued by the BEI Depositary in registered
form. The Global Receipts will be issued to DTC and will be registered in the name of Cede & Co.,
DTC’s nominee, which will be the sole registered holder of the BEIs and of the Global Receipts that
evidence the BEIs. The BEIs will be shown on, and transfers of BEIs will be effected only on the records
maintained in book-entry form by DTC and by the securities intermediaries that hold the BEIs, directly
or indirectly, in DTC.

Transfer Restrictions

The BEIs being sold pursuant to Rule 144A (the “Rule 144A BEIs”) will be subject to the transfer
restrictions described in the following legend, which will be set forth on the Global Receipt(s) that
evidence the Rule 144A BEIs: 

NEITHER THIS SECURITY NOR ANY BENEFICIAL INTEREST HEREIN HAS BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”). THE HOLDER HEREOF, BY PURCHASING THIS BOOK-
ENTRY INTEREST, AGREES, FOR THE BENEFIT OF BANCO BILBAO VIZCAYA
ARGENTARIA, S.A. (THE “ISSUER”) AND CITIBANK, N.A., AS BOOK-ENTRY INTEREST
DEPOSITARY (THE “DEPOSITARY”), AND ANY OF ITS SUCCESSORS IN INTEREST,
THAT THIS SECURITY MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED ONLY (1) TO THE ISSUER OR ANY SUBSIDIARY THEREOF, (2) SO LONG
AS THIS SECURITY IS ELIGIBLE FOR RESALE PURSUANT TO RULE 144A UNDER THE
SECURITIES ACT (“RULE 144A”), TO A PERSON WHO THE SELLER REASONABLY
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A)
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PURCHASING FOR ITS OWN ACCOUNT OR THE ACCOUNT OF ONE OR MORE
OTHER QUALIFIED INSTITUTIONAL BUYERS IN ACCORDANCE WITH RULE 144A, (3)
IN AN OFFSHORE TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 (AS
APPLICABLE) OF REGULATION S UNDER THE SECURITIES ACT, (4) PURSUANT TO AN
EXEMPTION FROM REGISTRATION IN ACCORDANCE WITH RULE 144 UNDER THE
SECURITIES ACT (IF APPLICABLE), OR (5) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN EACH SUCH CASE IN
ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE
UNITED STATES OR OTHER JURISDICTIONS. THE HOLDER HEREOF, BY PURCHASING
THIS SECURITY OR ANY BENEFICIAL INTEREST HEREIN, REPRESENTS AND AGREES
FOR THE BENEFIT OF THE ISSUER, ANY OF ITS SUCCESSORS IN INTEREST, AND THE
DEPOSITARY, THAT IT WILL NOTIFY ANY PURCHASER OF THIS SECURITY FROM IT
OF THE RESALE RESTRICTIONS REFERRED TO ABOVE. THIS LEGEND WILL BE
REMOVED AFTER THE EXPIRATION OF TWO YEARS AFTER THE LATER OF THE DATE
OF ORIGINAL ISSUE AND THE LAST DATE ON WHICH THE ISSUER OR ANY AFFILIATE
OF THE ISSUER WAS THE OWNER OF THIS SECURITY (OR ANY PREDECESSOR
THERETO).

The BEIs being sold pursuant to Regulation S (the “Reg S BEIs”) will be subject to the transfer
restrictions described in the following legend, which will be set forth on the Global Receipt(s) that
evidence the Reg S BEIs:

NEITHER THIS SECURITY NOR ANY BENEFICIAL INTEREST HEREIN HAS BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), AND MAY NOT BE OFFERED, SOLD OR DELIVERED IN THE
UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, ANY U.S. PERSON,
UNLESS SUCH SECURITY IS REGISTERED UNDER THE SECURITIES ACT OR AN
EXEMPTION FROM THE REGISTRATION REQUIREMENTS THEREOF IS AVAILABLE.
THIS LEGEND WILL BE REMOVED AFTER THE EXPIRATION OF FORTY (40) DAYS
FROM THE LATER OF (i) THE DATE ON WHICH THESE SECURITIES WERE FIRST
OFFERED AND (ii) THE DATE OF ISSUE OF THESE SECURITIES.

Payments on BEIs in respect of Covered Bond Payments

The BEI Depositary shall distribute to DTC, as the registered holder of the Global Receipts evidencing
the BEIs outstanding at such time, any amount received from the Issuer in respect of the Covered Bonds
for distribution to the applicable owners of the BEIs. Neither the BEI Depositary nor the Issuer shall
have any responsibility or liability for any aspect of the payments made by DTC to the DTC participants
for the benefit of the owners of the BEIs.

Redemptions of BEIs upon redemption of Covered Bonds

In the event of any redemption, exchange or conversion by the Issuer of the Covered Bonds, the BEI
Depositary shall cause the applicable Covered Bonds to be delivered to the Issuer, as applicable, for
redemption, exchange or conversion, shall accept any payment received from the Issuer in respect of
such redemption, exchange or conversion, shall coordinate with DTC and the applicable DTC
participants for the corresponding redemption or reduction of outstanding BEIs and shall deliver the
payment so received to DTC for distribution to the applicable owners of the affected BEIs.
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Owner Actions in respect of Covered Bonds and BEIs

Whenever the BEI Depositary shall receive notice of the solicitation of consents from, request for
waivers or other actions by, any holder of Covered Bonds or owners of BEIs, the BEI Depositary shall
distribute to DTC, as registered Holder of the Global Receipts evidencing the outstanding BEIs, a notice
containing the information received by the BEI Depositary in respect of such solicitation or request and
a statement explaining the manner in which DTC may instruct the BEI Depositary to take action in
respect of the solicitation or request. Upon receipt of valid and timely instructions from DTC, the BEI
Depositary shall endeavor, insofar as practicable and permitted under the terms of the BEI Deposit
Agreement, to take the actions so instructed. At the expense of the Issuer, the BEI Depositary shall
forward the materials relating to the solicitation or request to the owners of the BEIs. In addition, the
BEI Depositary may accept instructions from DTC participants in respect of such solicitations or
requests to the extent authorized by DTC. The BEI Depositary shall not itself exercise any discretion in
granting consents or waivers in respect of the Covered Bonds represented by BEIs.

Defaults on the Covered Bonds

Upon the occurrence of any default of the Issuer in respect of the Covered Bonds, the BEI Depositary
shall not have any obligation to take any action on behalf of the owners of the BEIs in respect of such
default except that, in the event such default constitutes an Event of Default, the BEI Depositary shall
at the request of DTC or a holder of Definitive Receipts arrange for the exchange of the BEIs evidenced
by one or more Global Receipts or by Definitive Receipts to be exchanged for Covered Bonds in the
name of persons specified by the DTC or such holder.

Notices

The BEI Depositary shall send to DTC, as the registered holder of the Global Receipts evidencing the
BEIs, or any holder of Definitive Receipts, as soon as practicable after receipt, any notices, reports or
other communications received from the Issuer or the Fiscal Agent in respect of the Covered Bonds held
by the BEI Depositary. 

Additional Amounts

All payments on the BEIs are to be made free and clear of, and without deduction or withholding of,
any taxes or assessments not required by law. To the extent such deduction or withholding is required
by the Kingdom of Spain, the owners of BEIs may be entitled to receive from the Issuer additional
amounts upon the terms contemplated in the Agency Agreement. The BEI Depositary shall not have any
responsibility for determining whether any owner of BEIs is entitled to receive the payment of any such
additional amounts.

Duties, Responsibilities and Rights of the BEI Depositary

The BEI Deposit Agreement limits the BEI Depositary’s obligations to the Issuer and to the owners of
BEIs. Please note the following:

• The BEI Depositary is obligated to perform only such duties as are specifically set forth in the BEI
Deposit Agreement.

• The BEI Depositary shall be liable for its own negligent action, its own negligent failure to act, or
its own wilful misconduct subject to certain exceptions, and no implied covenants or obligations
shall be read into the BEI Deposit Agreement against the BEI Depositary.
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• The BEI Depositary is not liable for any error of judgment made or with respect to any action
taken by it in good faith, subject to certain qualifications.

• The BEI Depositary is not required to expend or risk its own funds or otherwise incur any
financial liability in the performance of any of its duties under the BEI Deposit Agreement. 

• The BEI Depositary may conclusively rely and shall be fully protected in acting or refraining from
acting upon any paper or document believed by it to be genuine and to have been signed or
presented by the proper party or parties.

• The BEI Depositary may consult with counsel of its selection and the advice of such counsel shall
be full and complete authorization and protection with respect to any action taken, suffered or
omitted by it thereunder in good faith and in reliance thereon in accordance with such advice of
counsel.

• The BEI Depositary shall not be bound to make any investigation into the facts or matters stated
in any paper or document, but the BEI Depositary, in its discretion, may make reasonable further
inquiry or investigation into such facts or matters related to the issuance of the Covered Bonds.

• The BEI Depositary may execute any of the powers under the BEI Deposit Agreement or perform
any duties thereunder either directly or by or through agents or attorneys and the BEI Depositary
shall not be responsible for any misconduct or negligence on the part of any agent (other than an
officer or employee of the BEI Depositary) or attorney appointed with due care by it thereunder.

• The BEI Depositary shall be under no obligation to exercise any of the rights or powers vested in
it by the BEI Deposit Agreement at the request, order or direction of DTC, a DTC Participant or
a Beneficial Owner pursuant to the BEI Deposit Agreement, unless DTC, such DTC Participant
or such Beneficial Owner shall have offered to the BEI Depositary reasonable security or
indemnity against the costs, expenses and liabilities that might be incurred by it in compliance
with such request, order or direction, provided that such request, order or direction shall not
expose the BEI Depositary to personal liability.

• The BEI Depositary shall not be liable for any action taken or omitted by it in good faith and
reasonably believed by it to be authorized or within the discretion, rights or powers conferred
upon it by the BEI Deposit Agreement.

• Whenever in the administration of its duties under the BEI Deposit Agreement the BEI Depositary
shall deem it necessary or desirable that a matter be proved or established prior to taking or
suffering or omitting any action thereunder, such matter (unless other evidence in respect thereof
be therein specifically prescribed) may, in the absence of negligence or wilful misconduct on the
part of the BEI Depositary, be deemed to be conclusively proved and established by an officers’
certificate delivered by the Issuer to the BEI Depositary.

• The BEI Depositary shall incur no liability to DTC, any DTC Participant or any Beneficial Owner
or any other Person under the BEI Deposit Agreement or in connection therewith if, by reason of
any provision of any present or future law or regulation of any governmental or regulatory
authority or securities exchange, or by reason of the terms of the Agency Agreement or the
relevant Covered Bond, or by any reason of any act of God or war or other circumstance beyond
the control of the BEI Depositary, the BEI Depositary shall be prevented or forbidden from doing
or performing any act or thing which the terms of the BEI Deposit Agreement provide shall be
done or performed.
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• The BEI Depositary shall not incur any liability to DTC, any DTC Participant or any Beneficial
Owner or any other Person under the BEI Deposit Agreement or in connection therewith by
reason of any non performance or delay, caused as aforesaid, in the performance of any act or
thing which the terms of the BEI Deposit Agreement provide shall or may be done or performed
by reason of any exercise of or failure to exercise in good faith any discretion provided for in the
BEI Deposit Agreement.

Compensation, Reimbursement and Indemnity of the BEI Depositary 

The Issuer undertakes to pay to the BEI Depositary from time to time such compensation as agreed
between them in writing for all services rendered by it under the BEI Deposit Agreement and to
reimburse the BEI Depositary upon its request for all reasonable and necessary expenses, disbursements
and advances incurred or made by the BEI Depositary in accordance with any provision of the BEI
Deposit Agreement.

The Issuer undertakes to indemnify the BEI Depositary under certain circumstances.

Resignation and Removal of the BEI Depositary

The resignation or removal of the BEI Depositary and the appointment of a successor BEI Depositary
pursuant to the BEI Deposit Agreement shall become effective at the time of acceptance of appointment
by the successor BEI Depositary in accordance with the applicable requirements of the BEI Deposit
Agreement.

The BEI Depositary may resign by giving written notice thereof to the Issuer, 60 days prior to the
effective date of such resignation. The BEI Depositary may be removed at any time (i) upon 90 days’
notice by the Issuer, or (ii) immediately upon the occurrence of certain events relating to the BEI
Depositary’s eligibility and capability of acting.

If the BEI Depositary shall resign, be removed or become incapable of acting, or if a vacancy shall occur
in the office of BEI Depositary, for any cause, the Issuer shall promptly appoint a successor BEI
Depositary (other than the Issuer) and shall comply with the applicable requirements of the BEI Deposit
Agreement. If no successor BEI Depositary shall have been so appointed by the Issuer and appointment
accepted, the BEI Depositary may, on behalf of itself and all others similarly situated, petition any court
of competent jurisdiction for the appointment of a successor BEI Depositary.

The Issuer shall give, or shall cause such successor BEI Depositary to give, notice of each resignation
and each removal of a BEI Depositary and each appointment of a successor BEI Depositary to DTC in
accordance with the BEI Deposit Agreement. 

Governing Law and Jurisdiction

The BEI Deposit Agreement and the BEIs shall be governed by and construed in accordance with the
laws of the State of New York.

The Issuer agrees that the state and federal courts located in the Borough of Manhattan, The City of
New York, New York may have jurisdiction to settle any disputes that may arise in connection with the
BEIs or the BEI Deposit Agreement and that accordingly any suit, action or proceeding (“Proceedings”)
arising out of or in connection with the BEIs or the BEI Deposit Agreement may be brought in such
courts. 

The Issuer irrevocably waives any objection which it may have now or hereafter to the laying of the
venue of any such Proceedings in any such court and any claim that any such Proceedings have been
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brought in an inconvenient forum and irrevocably agrees that a judgment in any such Proceedings
brought in any such courts shall be conclusive and binding upon it and may be enforced in the courts
of any other jurisdiction.

Nothing contained in the provisions described in this section shall limit any right to take Proceedings
against the Issuer in any other court of competent jurisdiction, nor shall the taking of Proceedings in
one or more jurisdictions preclude the taking of Proceedings in any other jurisdiction, whether
concurrently or not.

The Issuer appoints Banco Bilbao Vizcaya Argentaria, S.A., New York Branch, at its registered office
for the time being as its agent for service of process for Proceedings in such courts, and undertakes that,
in the event of ceasing so to act, it will appoint another person as its agent for service of process for
Proceedings in such courts. Nothing herein shall affect the right to serve proceedings in any other
manner permitted by law.

Amendments to the BEI Deposit Agreement

The Issuer and the BEI Depositary may amend the BEI Deposit Agreement without the consent of DTC
or the owners of any BEIs:

• to cure any ambiguity, omission, defect or inconsistency;

• to add to the covenants and agreements of the BEI Depositary or the Issuer;

• to evidence or effectuate the assignment of the BEI Depositary’s rights and duties to a qualified
successor;

• to comply with any requirements of the U.S. Securities Act of 1933, as amended, the U.S.
Securities Exchange Act of 1934, as amended, the U.S. Investment Company Act of 1940, as
amended or any other applicable law, rule or regulation; or

• to modify, alter, amend or supplement the BEI Deposit Agreement in any other manner that is not
materially adverse to DTC or the owners of BEIs.

No amendment that materially adversely affects DTC may be made to the BEI Deposit Agreement or
the BEIs without the consent of DTC. No amendment that adversely affects the BEI Depositary may be
made to the BEI Deposit Agreement or the BEIs without the consent of the BEI Depositary.

Satisfaction and Discharge

The BEI Deposit Agreement will, at the request of the Issuer, cease to be of any effect if (i) the Issuer’s
obligations under the Agency Agreement have been satisfied and discharged with respect to the Covered
Bonds, (ii) the Issuer has paid all sums payable by it in respect of the Covered Bonds, (iii) the Issuer has
paid all amounts due by it to the BEI Depositary under the terms of the BEI Deposit Agreement, and
(iv) the Issuer has delivered to the BEI Depositary the documentation contemplated by the BEI Deposit
Agreement in support of the satisfaction of all conditions relating to the satisfaction and discharge of
the BEI Deposit Agreement.
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TAXATION

Spanish Tax Considerations

Introduction

The information provided below does not purport to be a complete analysis of the tax law and practice
currently applicable in Spain and does not purport to address the tax consequences applicable to all
categories of investors, some of which may be subject to special rules. 

Prospective purchasers of the Covered Bonds are advised to consult their own tax advisors as to the tax
consequences, including those under the tax laws of the country of which they are resident, of
purchasing, owning and disposing of Covered Bonds. 

The summary set out below is based upon Spanish law as in effect on the date of this offering
memorandum and is subject to any change in such law that may take effect after such date, including
changes with retroactive effect. 

References in this section to Holders include the Beneficial Owners of the Covered Bonds. 

This information has been prepared in accordance with the following Spanish tax legislation in force at
the date of this offering memorandum: 

(a) of general application, Additional Provision Two of Law 13/1985, of 25th May on investment
ratios, own funds and information obligations of financial intermediaries, as amended by Law
19/2003, of 4th July on legal rules governing foreign financial transactions and capital
movements and various money laundering prevention measures, and Law 23/2005, of 18th
November on certain tax measures to promote productivity (“Law 13/1985”), as well as Royal
Decree 2281/1998, of October 23rd developing certain disclosure obligations to the tax
authorities, as amended by Royal Decree 1778/2004, of 30th July establishing information
obligations in relation to preferred securities and other debt instruments and certain income
obtained by individuals resident in the European Union and other tax rules; 

(b) for individuals resident for tax purposes in Spain which are subject to the Individual Income Tax
(IIT), Law 35/2006, of 28 November, on Individual Income Tax and partial amendment of
Corporation Tax Law, Non Residents Income Tax Law and Wealth Tax Law, and Royal Decree
439/2007, of 30 March, enacting the Individual Income Tax Regulations, along with Law
19/1991, of 6th June on Net Wealth Tax and Law 29/1987, of 18th December on Inheritance and
Gift Tax; 

(c) for legal entities resident for tax purposes in Spain which are subject to the Corporate Income Tax
(CIT), Royal Legislative Decree 4/2004, of 5th March promulgating the Consolidated Text of the
Corporate Income Tax Law, and Royal Decree 1777/2004, of 30th July promulgating the
Corporate Income Tax Regulations; and 

(d) for individuals and entities who are not resident for tax purposes in Spain which are subject to
the Non-Resident Income Tax (NRIT), Royal Legislative Decree 5/2004, of 5th March
promulgating the Consolidated Text of the Non-Resident Income Tax Law, and Royal Decree
1776/2004, of 30th July promulgating the Non-Resident Income Tax Regulations, along with
Law 19/1991, of 6th June on Net Wealth Tax, Law 29/1987, of 18th December on Inheritance
and Gift Tax, the Ministry Order of 22 December 1999 and the Ministry Order of 13 April 2000.
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Whatever the nature and residence of the Holder, the acquisition and transfer of Covered Bonds will be
exempt from indirect taxes in Spain, i.e., exempt from Transfer Tax and Stamp Duty, in accordance with
the Consolidated Text of such tax promulgated by Royal Legislative Decree 1/1993, of 24th September
and exempt from Value Added Tax, in accordance with Law 37/1992, of 28th December regulating such
tax. 

Individuals with Tax Residence in Spain 

Individual Income Tax (Impuesto sobre la Renta de las Personas Físicas) 

Both interest periodically received and income derived from the transfer, redemption or repayment of
the Covered Bonds constitute a return on investment obtained from the transfer of a person’s own
capital to third parties in accordance with the provisions of Section 25 of the IIT Law, and therefore
will form part of the so called savings income tax base pursuant to the provisions of the aforementioned
Law. Accordingly, such income will be subject to the flat 18% rate applicable to savings income. Both
type of income are subject to a withholding on account of the Individual Income Tax at the rate of 18%.
The individual Holders may credit the withholding against his or her final tax liability for the relevant
fiscal year.

Net Wealth Tax (Impuesto sobre el Patrimonio) 

Individuals who are resident in Spain for tax purposes and hold Covered Bonds on the last day of any
year will be subject to the Spanish Net Wealth Tax for such year at marginal rates varying between 0.2%
and 2.5% of the quoted average value of the Covered Bonds during the last quarter of the year during
which such Covered Bonds were held, with an exempt amount established by the competent
autonomous community (comunidad autónoma), or €108,182.18 if no exempt amount is established. 

Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones) 

Individuals resident in Spain for tax purposes who acquire ownership or other rights over any Covered
Bonds by inheritance, gift or legacy will be subject to the Spanish Inheritance and Gift Tax in accordance
with the applicable Spanish regional and State rules. The applicable tax rates range between 7.65% and
81.6%, depending on relevant factors. 

Legal Entities with Tax Residence in Spain 

Corporate Income Tax (Impuesto sobre Sociedades) 

Both interest periodically received and income derived from the transfer, redemption or repayment of
the Covered Bonds are subject to CIT (at the general tax rate of 32.5% in 2007, and 30% in 2008 and
subsequent years) in accordance with the rules for this tax. 

In accordance with Section 59.s) of the CIT Regulations, there is no obligation to withhold on income
payable to Spanish CIT taxpayers (which for the sake of clarity, include Spanish tax resident investment
funds and Spanish tax resident pension funds) from financial assets traded on organized markets in
OECD countries. The Issuer will make an application for the Covered Bonds to be traded on the
London Stock Exchange’s Gilt Edged and Fixed Interest Market prior to the First Interest Payment Date
and, upon admission to trading on the London Stock Exchange’s Gilt Edged and Fixed Interest Market,
the Covered Bonds will fulfill the requirements set forth in the legislation for exemption from
withholding. If the Covered Bonds are not listed on an organized market in an OECD country prior to
the date that is 45 days prior to the First Interest Payment Date, the Issuer shall have the right to redeem
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the Covered Bonds at their principal amount upon at least 15 days’ notice (which notice shall be
irrevocable) to the Holders. See “Description of the Covered Bonds—Redemption and Purchase—
Redemption in the Event the Covered Bonds are not Listed.” 

The Directorate General for Taxation (Dirección General de Tributos, or “DGT”), on 27th July 2004,
issued a ruling indicating that in the case of issues of debt securities by entities resident in Spain, as in
the case of the Issuer, application of the exemption requires that, in addition to being traded on
organized markets in OCDE countries, such securities should be placed outside Spain in another OECD
country. The Issuer considers that the issue of the Covered Bonds will fall within this exemption as the
Covered Bonds are to be sold outside Spain and in the international capital markets, and none of the
entities initially placing the Covered Bonds is resident in Spain. Consequently, the Issuer will not
withhold on interest payments to Spanish CIT taxpayers that provide relevant information to qualify as
such. If the Spanish tax authorities maintain a different opinion on this matter, however, the Issuer will
be bound by that opinion and with immediate effect will make the appropriate withholding, and the
Issuer will not, as a result, pay additional amounts. 

In order to implement the exemption from withholding, the procedures set forth in the Order of 22nd
December 1999 will be followed. No reduction percentage will be applied. See “—Evidencing of
Beneficial Owner Residence in Connection with Interest Payments.” 

Net Wealth Tax (Impuesto sobre el Patrimonio) 

Spanish legal entities are not subject to Net Wealth Tax. 

Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones) 

Legal entities resident in Spain for tax purposes which acquire ownership or other rights over the
Covered Bonds by inheritance, gift or legacy are not subject to the Spanish Inheritance and Gift Tax but
must include the market value of the acquired Covered Bonds in their taxable income for Spanish CIT
purposes. 

Individuals and Legal Entities with no Tax Residence in Spain 

Non-Resident Income Tax (Impuesto sobre la Renta de no Residentes) 

Non-resident investors acting through a permanent establishment in Spain. 

Ownership of the Covered Bonds by investors who are not resident for tax purposes in Spain will not
in itself create the existence of a permanent establishment in Spain. 

If the Covered Bonds form part of the assets of a permanent establishment in Spain of a person or legal
entity who is not resident in Spain for tax purposes, the tax rules applicable to income deriving from
such Covered Bonds are, generally, the same as those previously set out for Spanish CIT taxpayers. See
“—Legal Entities with Tax Residence in Spain—Corporate Income Tax (Impuesto sobre Sociedades).” 

Non-resident investors not acting through a permanent establishment in Spain. 

Both interest payments periodically received and income derived from the transfer, redemption or
repayment of the Covered Bonds obtained by individuals or entities who are not resident in Spain for
tax purposes and do not act, with respect to the Covered Bonds, through a permanent establishment in
Spain, are exempt from NRIT on the same terms set forth for income from Spanish public debt. 
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This exemption is not applicable if such income is obtained through countries or territories that are
classified as a “tax haven” territory (as defined in Royal Decree 1080/1991, of 5th July as amended and
according to Law 36/2006 of 29th November, 2006 approving several anti-avoidance tax measures), in
which case such income will be subject to NRIT in Spain at the rate of 18%, which the Issuer will
withhold. 

For these purposes, it is necessary to comply with certain information obligations relating to the identity
of the Beneficial Owners entitled to receive an interest payment on the Covered Bonds in the manner
detailed under “—Evidencing of Beneficial Owner Residence in Connection with Interest Payments” as
set forth in section 12 of Royal Decree 2281/1998, as amended by Royal Decree 1778/2004. If these
information obligations are not complied with in the manner indicated, the Issuer will withhold 18%
from any interest payment in respect of any principal amount of the Covered Bonds, and the Issuer will
not pay Additional Amounts. 

Beneficial Owners not resident in Spain for tax purposes and entitled to exemption from NRIT who do
not timely provide evidence of their tax residence in accordance with the procedure described in detail
below may obtain a refund of the amount withheld from the Spanish tax authorities by following the
standard refund procedure described under “—Evidencing of Beneficial Owner Residence in
Connection with Interest Payments.” 

Net Wealth Tax (Impuesto sobre el Patrimonio) 

To the extent that income derived from Covered Bonds is exempt from NRIT, individual Beneficial
Owners not resident in Spain for tax purposes who own interests in such Covered Bonds on the last day
of any year will be exempt from Net Wealth Tax. 

Furthermore, individual Beneficial Owners resident in a country with which Spain has entered into a
treaty for the avoidance of double taxation in relation to wealth tax that provides for taxation in such
Holder’s country of residence will not be subject to such tax. 

If the provisions of the foregoing two paragraphs do not apply, individuals not resident in Spain for tax
purposes who own interests in Covered Bonds on the last day of any year will be subject to the Spanish
Net Wealth Tax, with no exempt amount, at marginal rates varying between 0.2% and 2.5% of the
quoted average value of Covered Bonds during the last quarter of the year during which such Covered
Bonds were held. 

Non-Spanish resident legal entities are not subject to Spanish Net Wealth Tax. 

Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones) 

Individuals not resident in Spain for tax purposes who acquire ownership or other rights over Covered
Bonds by inheritance, gift or legacy, will be subject to the Spanish Inheritance and Gift Tax in
accordance with the applicable Spanish regional and state rules, unless they reside in a country for tax
purposes with which Spain has entered into a treaty for the avoidance of double taxation in relation to
inheritance tax. In such case, the provisions of the relevant treaty for the avoidance of double taxation
will apply. 

Non-Spanish resident entities which acquire ownership or other rights over Covered Bonds by
inheritance, gift or legacy are not subject to the Spanish Inheritance and Gift Tax. Such acquisitions will
be subject to NRIT (as described above), without prejudice to the provisions of any applicable treaty
for the avoidance of double taxation entered into by Spain. In general, treaties for the avoidance of
double taxation provide for the taxation of this type of income in the country of residence of the
beneficiary. 
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Tax Havens 

Pursuant to Royal Decree 1080/1991, of 5th July, as amended, and according to Law 36/2006 of 29th
November, 2006 approving several anti-avoidance tax measures each of the following is considered to
be a “tax haven” territory: 

• Aruba 
• British Virgin Islands 
• Cayman Islands 
• Channel Islands (Jersey and Guernsey) 
• Falkland Islands 
• Fiji Islands 
• Gibraltar 
• Grand Duchy of Luxembourg Area (as regards the income received by the Companies referred to

in paragraph 1 of Protocol annexed Avoidance of Double Taxation Treaty dated 3rd June 1986) 
• Grenada 
• Hashemite Kingdom of Jordan 
• Hong Kong 
• Islands of Antigua and Barbuda 
• Isle of Man 
• Jamaica 
• Kingdom of Bahrain 
• Macao 
• Marianas Islands 
• Mauritius 
• Montserrat 
• Netherlands Antilles 
• Principality of Andorra 
• Principality of Liechtenstein 
• Principality of Monaco 
• Republic of Cyprus 
• Republic of Lebanon 
• Republic of Liberia 
• Republic of Nauru 
• Republic of Panama 
• Republic of San Marino 
• Republic of Seychelles 
• Republic of Singapore 
• Republic of Trinidad and Tobago 
• Republic of Vanuatu 
• Saint Lucia 
• Saint Vincent & the Grenadines 
• Solomon Islands 
• Sultanate of Brunei 
• Sultanate of Oman 
• The Bahamas 
• The Bermuda Islands 
• The Cook Islands 
• The Island of Anguila 
• The Island of Barbados 
• The Republic of Dominica 
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• Turks and Caicos Islands 
• Virgin Islands (of the United States). 

If the aforementioned countries and territories enter into an agreement with Spain for the exchange of
information on tax matters or into a double taxation treaty which contains an exchange of information
clause, they will no longer be regarded as a tax haven for Spanish tax purposes as from the entry into
force of such agreements/treaties.

It should be taken into account that the aforementioned list of tax haven countries and territories may
be modified during the term of the Covered Bonds.

Possible withholding tax to investors resident in a Zero Tax Country or Territory 

Law 36/2006 has introduced the concept of a “Zero Tax Country or Territory”, which is defined as a
country or territory that does not apply identical or analogous taxes to the Spanish IIT, CIT or NRIT.
In addition, it is established that an identical or analogous tax is deemed to exist when a country or
territory has entered into a Tax Treaty for the Avoidance of Double Taxation with Spain. As of the date
of this offering memorandum, Spain has a wide Tax Treaty network, which includes most OECD
countries. 

As of the date of this offering memorandum, Spanish legislation and interpretations on the Zero Tax
Country or Territory concept are pending further development by the Spanish Tax Authorities.
Therefore, in accordance with the legislation currently in force, investors who are residents for tax
purposes in a Zero Tax Country or Territory are subject to the same taxation regime described for
Individuals and Legal Entities with no Tax Residence in Spain. 

However, if Spanish legislation eventually determines that the payments received by an investor resident
in a Zero Tax Country or Territory are subject to taxation and withholding tax in Spain, Issuer will not
gross up payments in respect of such withholding tax.

Evidencing of Beneficial Owner Residence in Connection with Interest Payments

As described under “—Individual and Legal Entities with no Tax Residence in Spain” and provided,
among other conditions set forth in Law 13/1985, that the Covered Bonds are listed on an organized
market in an OECD country, interest and other financial income paid with respect to the Covered Bonds
for the benefit of non-Spanish resident investors not acting, with respect to the Covered Bonds, through
a permanent establishment in Spain will not be subject to Spanish withholding tax unless such non-
Spanish resident investor is resident in, or obtains income through, a “tax haven” territory (as defined
in Royal Decree 1080/1991 of July 5 as amended) or fails to comply with the relevant information
procedures, as described below.

The information obligations to be complied with in order to apply the exemption are those laid down
in Section 12 of the Spanish Royal Decree 2281/1998 (“Section 12”), as amended by Royal Decree
1778/2004, being the following:

In accordance with sub-section 1 of Section 12, an annual return must be filed with the Spanish tax
authorities, by the Issuer, specifying the following information with respect to the Covered Bonds:

(i) the identity and country of residence of the recipient of the income on the Covered Bonds (when
the income is received on behalf of a third party (i.e., a Beneficial Owner), the identity and
country of residence of that third party);

(ii) the amount of income received; and
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(iii) details identifying the Covered Bonds.

In accordance with sub-section 3 of Section 12, for the purpose of preparing the annual return referred
to in sub-section 1 of Section 12, certain documentation regarding the identity and country of residence
of the Beneficial Owners receiving each interest payment must be submitted to the Issuer in advance of
each such interest payment.

In particular, Beneficial Owners who are not resident in Spain for tax purposes and act for their own
account and are a central bank, other public institution or international organization, a bank or credit
institution or a financial entity, including collective investment institutions, pension funds and insurance
entities, resident in an OECD country (including the United States) or in a country with which Spain
has entered into a treaty for the avoidance of double taxation subject to a specific administrative
registration or supervision scheme (each a “Qualified Institution”), must certify their name and tax
residency by means of a certificate substantially in the form of the certificates provided by Annex 1 to
the Spanish Order of December 16, 1991, setting out the procedure for the payment of interest deriving
from Spanish Public Debt to non-Spanish investors (the “Order”), the form of which is attached as
Exhibit I of Annex C of this offering memorandum.

In the case of transactions in which a Qualified Institution which is a Holder of Covered Bonds (other
than the BEI Depositary) acts as an intermediary, the entity in question must, in accordance with the
information contained in its own records, certify the name and tax residency of each Beneficial Owner
not resident in Spain for tax purposes or in a tax haven as of the Interest Payment Date by means of a
certificate substantially in the form of the certificates provided by Annex 2 to the Order, the form of
which is attached as Exhibit II to Annex C to this offering memorandum.

In the case of transactions which are channelled through a securities clearing and deposit entity
recognized for these purposes by Spanish law or by the law of another OECD member country, the
entity in question (i.e., the clearing system participant, as long as it is a Qualified Institution) must, in
accordance with the information contained in its own records, certify the name and tax residency of
each Beneficial Owner not resident in Spain for tax purposes or in a tax haven as of the Interest Payment
Date by means of a certificate substantially in the form of the certificates provided by Annex 2 to the
Order, the form of which is attached as Exhibit II to Annex C to this offering memorandum.

In any other case, the Beneficial Owner must submit proof of beneficial ownership and a certificate of
residency issued by the tax authorities of the country of residency of such Beneficial Owner (a
“Government Tax Residency Certificate”).

In addition to the above, as described under “—Legal Entities with Tax Residence in Spain— Corporate
Income Tax (Impuesto sobre Sociedades)”, Spanish CIT taxpayers will not be subject to withholding
tax on income derived from the Covered Bonds, provided that such CIT taxpayers provide relevant
information to qualify as such in advance of each such interest payment.

For these purposes, the relevant Qualified Institution, with respect to each Beneficial Owner who is a
legal entity subject to Spanish CIT, must submit a certification (substantially in the form set forth in
Exhibit III to Annex C to this offering memorandum) specifying such Beneficial Owner’s name, address
and Tax Identification Number, the ISIN code of the Covered Bonds, the Beneficial Owner’s beneficial
interest in the principal amount of Covered Bonds held at each Interest Payment Date, the amount of
gross income and amount withheld.

In light of the above, the Tax Certification Agency Agreement will incorporate certain procedures
arranged by Acupay, DTC and Euroclear to facilitate the collection of information concerning the
identity and country of residence of Beneficial Owners (either non-Spanish resident or CIT taxpayers)
holding interests through a Qualified Institution through and including the close of business on the New
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York Business Day prior to each relevant Interest Payment Date. The delivery of such information will
be made through the relevant direct or indirect participants in DTC and Euroclear which are Qualified
Institutions. We will withhold at the then-applicable rate (currently 18%) from any interest payment on
any principal amount of Covered Bonds as to which the required information has not been provided or
the required procedures have not been followed.

The procedures set forth in Article I of Annex A and Article I of Annex B to this offering memorandum
are intended to identify Beneficial Owners who are (i) corporations resident in Spain for tax purposes,
or (ii) individuals or entities not resident in Spain for tax purposes, that do not act with respect to the
Covered Bonds through a permanent establishment in Spain and that are not resident in, and do not
obtain income deriving from the Covered Bonds through, a “tax haven” territory (as defined by Royal
Decree 1080/1991 of July 5, as amended).

These procedures are designed to facilitate the collection of certain information concerning the identity
and country of residence of the Beneficial Owners mentioned in the preceding paragraph (who therefore
are entitled to receive payments in respect of the Covered Bonds free and clear of Spanish withholding
taxes) who are participants in DTC or hold their interests through participants in DTC or Euroclear,
provided in each case, that the relevant DTC or Euroclear participant is a Qualified Institution.

Beneficial Owners who are entitled to receive interest payments in respect of the Covered Bonds free of
any Spanish withholding taxes but who do not hold their Covered Bonds or Global Receipts through a
Qualified Institution will have Spanish withholding tax withheld from interest payments and other
financial income paid with respect to their Covered Bonds at the then applicable rate (currently 18%).
Beneficial Owners who do not hold their Covered Bonds through a Qualified Institution can follow the
quick refund procedures set forth in Article II of Annex A to this offering memorandum (other than
Beneficial Owners holding their interests through Euroclear or participants in Euroclear, who would
have to follow the Quick Refund Procedures set forth in Article II of Annex B to this offering
memorandum). Holders of the Covered Bonds (other than the BEI Depositary) can follow the “Direct
Refund from Spanish Tax Authorities Procedure” set forth in Article II of Annex C of this offering
memorandum in order to have such withheld amounts refunded.

A detailed description of the procedures to be followed by participants in DTC is set forth in Annex A
to this offering memorandum. A detailed description of the procedures to be followed by participants
in Euroclear is set forth in Annex B to this offering memorandum.

Investors are cautioned that no arrangements have been made by the Issuer with respect to any direct
DTC participants or indirect DTC participants, other than Euroclear. Interests in the Covered Bonds
will not be eligible to be held through Clearstream Banking, société anonyme.

Investors should note that neither the Issuer nor any of its agents accepts any responsibility relating to
the procedures established for the collection of information concerning the identity and country of
residence of Beneficial Owners. Accordingly, neither the Issuer, the BEI Depositary nor any of their
agents shall be liable for any damage or loss suffered by any Beneficial Owner who would otherwise be
entitled to an exemption from Spanish withholding tax but whose interest payments are nonetheless
paid net of Spanish withholding tax either because these procedures prove ineffective or because the
relevant direct DTC participants or indirect DTC participants fail to correctly follow such procedures.
Moreover, the Issuer will not pay any additional amounts with respect to any such withholding. See
“Risk Factors.”

Participants in DTC who are Qualified Institutions and have been paid net of Spanish withholding tax
because of a failure to comply with the “Relief at Source Procedure” set forth in Article I of Annex A
to this offering memorandum will be entitled to a refund of the amount withheld pursuant to the
“Quick Refund Procedures” set forth in Article II of Annex A to this offering memorandum.
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Participants in Euroclear who are Qualified Institutions and have been paid net of Spanish withholding
tax because of a failure to comply with the “Relief at Source Procedure” set forth in Article I of Annex
B to this offering memorandum will be entitled to a refund of the amount withheld pursuant to the
“Quick Refund Procedures” set forth in Article II of Annex B to this offering memorandum.

Beneficial Owners entitled to receive interest payments in respect of the Covered Bonds free of any
Spanish withholding taxes but in respect of whom relevant documentation is not timely received by the
Issuer or Acupay under the “Relief at Source Procedure” or the “Quick Refund Procedures” may seek
a full refund of withholding tax directly from the Spanish tax authorities following the standard refund
procedure established by Spanish Tax law and described in Article II of Annex C of this offering
memorandum.

Beneficial Owners, their custodians or DTC participants with questions about these Spanish tax
information reporting and withholding procedures, including the submission of tax certification
information, may contact Acupay at one of the following locations. Holders should mention the CUSIP
or the ISIN for the Covered Bonds when contacting Acupay. There is no cost for this assistance.

Via email: info@acupaysystem.com

IN LONDON: IN NEW YORK:

Acupay System LLC Acupay System LLC
Attention: Maria Mercedes Attention: Rosa Lopez

28 Throgmorton Street – First Floor 30 Broad Street – 46th Floor
London EC2N 2AN New York, N.Y. 10004

United Kingdom USA
Tel. 44-(0)-207-382-0340 Tel. 1-212-422-1222
Fax. 44-(0)-207-256-7571 Fax. 1-212-422-0790

EU Savings Directive

Under the European Union Council Directive 2003/48/EU on the taxation of savings income, E.U.
member states are required, from 1 July 2005, to provide to the tax authorities of another E.U. member
state details of payments of interest (or similar income) paid by a person within its jurisdiction to an
individual resident in that other E.U. member state. However, for a transitional period, Belgium,
Luxembourg and Austria are instead required (unless during that period they elect otherwise) to operate
a withholding system in relation to such payments (the ending of such transitional period being
dependent upon the conclusion of certain other agreements relating to information exchange with
certain other countries). Also with effect from 1 July 2005, a number of non-E.U. countries, and certain
dependent or associated territories of certain E.U. member states, including Switzerland, have agreed to
adopt similar measures (a withholding system in the case of Switzerland).

United States Tax Considerations

This disclosure is limited to the U.S. federal tax issues addressed herein. Additional issues may exist that
are not addressed in this disclosure and that could affect the U.S. federal tax treatment of the Covered
Bonds. This tax disclosure was written in connection with the promotion or marketing of the Covered
Bonds by the Issuer, and it cannot be used by any holder for the purpose of avoiding penalties that may
be asserted against the holder under the Internal Revenue Code. Holders should seek their own advice
based on their particular circumstances from an independent tax advisor.

The following is a discussion of certain U.S. federal income tax consequences of purchasing, owning and
disposing of Covered Bonds to a U.S. Holder (as described below), but it does not purport to be a
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comprehensive description of all the tax considerations that may be relevant to a particular person’s
decision to acquire such securities. This discussion applies only to U.S. Holders who hold Covered
Bonds as capital assets for U.S. federal income tax purposes and acquire such Covered Bonds for cash
pursuant to this offering at the “issue price”, which will equal the first price to the public, not including
bond houses, brokers or similar persons or organizations acting in the capacity of underwriters,
placement agents or wholesalers, at which a substantial amount of the Covered Bonds is sold for money.
This discussion does not describe all of the U.S. federal income tax consequences that may be relevant
to a holder in light of the holder’s particular circumstances or to holders subject to special rules, such
as: 

• certain financial institutions;

• insurance companies;

• dealers and certain traders in securities or foreign currencies;

• persons holding Covered Bonds as part of a hedge, straddle, conversion or other integrated
transaction;

• persons whose functional currency for U.S. federal income tax purposes is not the U.S. dollar;

• partnerships or other entities classified as partnerships for U.S. federal income tax purposes;

• persons liable for the alternative minimum tax; or

• tax-exempt organizations.

This discussion is based on the Internal Revenue Code of 1986, as amended, the income tax treaty
between the United States and Spain, administrative pronouncements, judicial decisions, and final,
temporary and proposed Treasury regulations, as of the date hereof, all of which are subject to change,
possibly on a retroactive basis. Prospective purchasers should consult their own tax advisors concerning
the U.S. federal, state, local and non-U.S. tax consequences of purchasing, owning and disposing of
Covered Bonds in their particular circumstances. 

As used herein, the term “U.S. Holder” means a beneficial owner of a Covered Bond that is, for U.S.
federal income tax purposes: (i) a citizen or resident of the United States; (ii) a corporation, or other
entity taxable as a corporation, created or organized in or under the laws of the United States, any state
thereof or the District of Columbia; or (iii) an estate or trust the income of which is subject to U.S.
federal income taxation regardless of its source.

Payments of Interest

Interest paid on a Covered Bond (including any additional amounts) will be taxable to a U.S. Holder as
ordinary interest income at the time it accrues or is received in accordance with the holder’s method of
accounting for U.S. federal income tax purposes. The amount of interest taxable as ordinary income will
include amounts withheld with respect to Spanish taxes, if any. Interest income earned by a U.S. Holder
with respect to a Covered Bond will constitute foreign source income for U.S. federal income tax
purposes, which may be relevant to a U.S. Holder in calculating such holder’s foreign tax credit
limitation. Amounts withheld with respect to Spanish taxes as a result of a U.S. Holder’s failure to
comply with the procedures described in “—Spanish Tax Considerations – Evidencing of Beneficial
Owner Residence in Connection with Interest Payments” will not be eligible for credit against a U.S.
Holder’s U.S. federal income tax liability. The limitation on foreign taxes eligible for credit is calculated
separately with respect to specific classes of income. The rules governing foreign tax credits are complex
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and, therefore, U.S. Holders should consult their own tax advisors regarding the application of the
foreign tax credit rules in their particular circumstances.

Sale, Exchange or Other Disposition of the Covered Bonds

Upon the sale, exchange or other taxable disposition of a Covered Bond, a U.S. Holder will recognize
taxable gain or loss equal to the difference between the amount realized on the sale, exchange or other
taxable disposition and the holder’s adjusted tax basis in the Covered Bond. A U.S. Holder’s adjusted
tax basis in a Covered Bond will generally equal the cost of such Covered Bond to such holder. For these
purposes, the amount realized does not include any amount attributable to accrued interest. Amounts
attributable to accrued interest are treated as interest as described under “Payments of Interest” above.

Gain or loss realized on the sale, exchange or other taxable disposition of a Covered Bond will generally
be capital gain or loss and will be long-term capital gain or loss if at the time of sale, exchange or other
taxable disposition the Covered Bond has been held for more than one year. Gain or loss will generally
be U.S. source for purposes of computing a U.S. Holder’s foreign tax credit limitation.

Information Reporting and Backup Withholding

Payments of interest and proceeds from the sale of a Covered Bond that are made within the United
States or through certain U.S.-related financial intermediaries may be subject to information reporting
and to backup withholding unless the U.S. Holder is a corporation or other exempt recipient (and
establishes this fact when required) or in the case of backup withholding, the holder provides a correct
taxpayer identification number and certifies that no loss of exemption from backup withholding has
occurred. The amount of any backup withholding from a payment to a U.S. Holder will be allowed as
a credit against such holder’s U.S. federal income tax liability and may entitle such holder to a refund,
provided that the required information is timely furnished to the Internal Revenue Service.
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BENEFIT PLAN INVESTOR CONSIDERATIONS
The following is a summary of certain considerations associated with an investment in the Covered
Bonds by a pension, profit sharing or other employee benefit plan subject to Title I of the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”) or Section 4975 of the Code. The
following is merely a summary, however, and should not be construed as legal advice or as complete in
all relevant respects. Because this summary was written in connection with the marketing of the Covered
Bonds, it is not intended to be used and cannot be used by any Holder or Beneficial Owner for the
purpose of avoiding penalties and/or excise tax. All purchasers are urged to consult their legal advisors
before investing assets of an employee benefit plan in the Covered Bonds and to make their own
independent decisions.

Each fiduciary of a pension, profit-sharing or other employee benefit plan (an “ERISA Plan”) subject to
ERISA, should consider the fiduciary standards of ERISA in the context of the ERISA Plan’s particular
circumstances before authorizing an investment in the Covered Bonds. Accordingly, among other
factors, the fiduciary should consider whether the investment would satisfy the prudence and
diversification requirements of ERISA and would be consistent with the documents and instruments
governing the ERISA Plan.

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans, as well as individual
retirement accounts and Keogh plans subject to Section 4975 of the Code (together with ERISA Plans,
“Plans”), from engaging in certain transactions involving “plan assets” with persons who are “parties
in interest” under ERISA or “disqualified persons” under the Code with respect to such Plan (together,
“Parties in Interest”). For example, if we are a Party in Interest with respect to a Plan (either directly or
by reason of its ownership of its subsidiaries), the purchase of the Covered Bonds by or on behalf of the
Plan would likely be a prohibited transaction under Section 406(a)(1) of ERISA and Section 4975(c)(1)
of the Code, unless exemptive relief were available under an applicable statutory or administrative
exemption (see below).

Section 408(b)(17) of ERISA and five prohibited transaction class exemptions (“PTCEs”) issued by the
U.S. Department of Labor may provide exemptive relief for direct or indirect prohibited transactions
resulting from the purchase and holding of the Covered Bonds by or on behalf of a Plan. Those class
exemptions are PTCE 96-23 (for certain transactions determined by in-house asset managers), PTCE
95-60 (for certain transactions involving insurance company general accounts), PTCE 91-38 (for certain
transactions involving bank collective investment funds), PTCE 90-1 (for certain transactions involving
insurance company separate accounts) and PTCE 84-14 (for certain transactions determined by
independent qualified professional asset managers).

Accordingly, the Covered Bonds may not be purchased or held by any Plan, any entity whose underlying
assets include “plan assets” by reason of any Plan’s investment in the entity (a “Plan Asset Entity”) or
any person investing “plan assets” of any Plan, unless the purchase and holding of the Covered Bonds
is exempt under Section 408(b)(17) of ERISA or PTCE 96-23, 95-60, 91-38, 90-1 or 84-14. Any
purchaser of the Covered Bonds or any interest therein, including in the secondary market, will be
deemed to have represented that, among other things, either (a) it is not a Plan or other Plan Asset Entity
and is not purchasing the Covered Bonds on behalf of or with “plan assets” of any Plan or other Plan
Asset Entity or (b) its purchase, holding and disposition of the Covered Bonds is exempt under Section
408(b)(17) of ERISA or PTCE 96-23, 95-60, 91-38, 90-1 or 84-14, and that such representations shall
be deemed to be made each day from the date on which the purchaser purchases through and including
the date on which the purchaser disposes of the Covered Bonds. See “Transfer Restrictions.”

Employee benefit plans that are governmental plans (as defined in Section 3(32) of ERISA), certain
church plans (as defined in Section 3(33) of ERISA) and non-U.S. plans (as described in Section 4(b)(4)
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of ERISA) are not subject to these “prohibited transaction” rules of ERISA or Section 4975 of the Code,
but may be subject to similar rules under other applicable laws or documents (“Similar Laws”).
Accordingly, each purchaser or holder of the Covered Bonds shall be required to represent (and deemed
to constitute a representation) that such purchase and holding is not prohibited under applicable Similar
Laws.

Due to the complexity of these rules and the penalties that may be imposed upon persons involved in
non-exempt prohibited transactions, it is particularly important that fiduciaries or other persons
considering purchasing the Covered Bonds on behalf of or with “plan assets” of any Plan or plan subject
to Similar Laws consult with their counsel regarding the potential consequences under ERISA, the Code
or any Similar Laws and the availability of exemptive relief under Section 408(b)(17) of ERISA or PTCE
96-23, 95-60, 91-38, 90-1 or 84-14.

Each Holder and Beneficial Owner has exclusive responsibility for ensuring that its purchase and record
or beneficial ownership of the Covered Bonds does not violate the fiduciary or prohibited transaction
rules of ERISA, the Code or any Similar Laws. The sale of any Covered Bonds to any person using “plan
assets” of any Plan or plan subject to Similar Laws is in no respect a representation by us or any of our
affiliates or representatives that such an investment meets all relevant legal requirements with respect to
investments by Plans or plans subject to Similar Laws generally or any particular Plan or plan subject
to Similar Laws, or that such an investment is appropriate for Plans or plans subject to Similar Laws
generally or any particular Plan or plan subject to Similar Laws.
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PLAN OF DISTRIBUTION
Subject to the terms and conditions stated in the purchase agreement dated the date of this offering
memorandum, each initial purchaser named below has agreed to purchase, and we have agreed to sell
to that initial purchaser, the principal amount of the Covered Bonds and beneficial interests therein set
forth opposite the initial purchaser’s name.

Principal 
Initial Purchaser Amount
1111111111111111111111111111111111122344 1111111

Citigroup Global Markets Inc .................................................................................... $333,400,000
Goldman Sachs International ...................................................................................... 333,300,000
Lehman Brothers Inc.................................................................................................. 333,300,000

1111111

Total .......................................................................................................................... $1,000,000,000
1111111
1111111

The purchase agreement provides that the obligations of the initial purchasers to purchase the Covered
Bonds and beneficial interests therein are subject to the satisfaction of certain conditions. The initial
purchasers are committed to purchase all the Covered Bonds and beneficial interests therein if they
purchase any of the Covered Bonds or any beneficial interests therein.

We have been advised that the initial purchasers propose to resell the Covered Bonds and beneficial
interests therein at the offering price set forth on the cover page of this offering memorandum within
the United States to qualified institutional buyers (as defined in Rule 144A) in reliance on Rule 144A
and outside the United States to non-U.S. persons in reliance on Regulation S. See “Notice to Investors.’’
The price at which the Covered Bonds are offered may be changed at any time without notice.

The Covered Bonds and beneficial interests therein have not been and will not be registered under the
Securities Act or any state securities laws and may not be offered or sold within the United States or to,
or for the account or benefit of, U.S. persons (as defined in Regulation S) except in transactions exempt
from, or not subject to, the registration requirements of the Securities Act. See “Notice to Investors.’’

Accordingly, in connection with sales outside the United States, each initial purchaser has agreed that,
except as permitted by the purchase agreement and set forth in the “Notice to Investors,’’ it will not
offer or sell the Covered Bonds or beneficial interests therein within the United States or to, or for the
account or benefit of, U.S. persons (i) as part of its distribution at any time or (ii) otherwise until 40
days after the later of the commencement of this offering and the closing date of the offering, and it will
have sent to each dealer to which it sells Covered Bonds or beneficial interests therein during the 40 day
distribution compliance period a confirmation or other notice setting forth the restrictions on offers and
sales of the Covered Bonds and beneficial interests therein within the United States or to, or for the
account or benefit of, U.S. persons.

In addition, until 40 days after the commencement of this offering, an offer or sale of Covered Bonds
and beneficial interests therein within the United States by a dealer that is not participating in this
offering may violate the registration requirements of the Securities Act if that offer or sale is made
otherwise than in accordance with Rule 144A.

Each initial purchaser has represented, warranted and agreed that:

• it has only communicated and caused to be communicated and will only communicate or cause
to be communicated any invitation or inducement to engage in investment activity (within the
meaning of section 21 of the Financial Services and Markets Act 2000 (“FSMA’’)) received by it
in connection with the issue or sale of any Covered Bonds or beneficial interests therein included
in this offering in circumstances in which section 21(1) of the FSMA does not apply to us;
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• it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the Covered Bonds and beneficial interests therein included in
this offering in, from or otherwise involving the United Kingdom; 

• the offer in The Netherlands of the Covered Bonds and beneficial interests therein included in this
offering is exclusively limited to persons who trade or invest in securities in the conduct of a
profession or business (which include banks, stockbrokers, insurance companies, pension funds,
other institutional investors and finance companies and treasury departments of large
enterprises);

• the Covered Bonds and beneficial interests therein must not be offered, distributed or sold in
Spain in the primary market and no publicity of any kind shall be made in Spain;

• (1) it has not offered or sold and will not offer or sell Covered Bonds and beneficial interests
therein in Hong Kong SAR by means of this prospectus or any other document, other than to
persons whose ordinary business involves buying or selling shares or debentures, whether as
principal or agent or in circumstances which do not constitute an offer to the public within the
meaning of the Companies Ordinance (Cap. 32 of the Laws of Hong Kong SAR), and (2) unless
it is a person who is permitted to do so under the securities laws of Hong Kong SAR, it has not
issued or held for the purpose of issue in Hong Kong and will not issue or hold for the purpose
of issue in Hong Kong SAR this offering memorandum, any other offering material or any
advertisement, invitation or document relating to the Covered Bonds and beneficial interests
therein, otherwise than with respect to Covered Bonds and beneficial interests therein intended to
be disposed of to persons outside Hong Kong SAR or only to persons whose business involves the
acquisition, disposal, or holding of securities, whether as principal or as agent;

• the Covered Bonds and beneficial interests therein offered in this offering memorandum have not
been registered under the Securities and Exchange Law of Japan, and it has not offered or sold
and will not offer or sell, directly or indirectly, the Covered Bonds and beneficial interests therein
in Japan or to or for the account of any resident of Japan, except (1) pursuant to an exemption
from the registration requirements of the Securities and Exchange Law and (2) in compliance with
any other applicable requirements of Japanese law; and

• this offering memorandum has not been registered as a prospectus with the Monetary Authority
of Singapore. Accordingly, this offering memorandum or any other document or material in
connection with the offer or sale, or invitation for subscription or purchase, of the Covered Bonds
and beneficial interests therein, may not be circulated or distributed, nor may the Covered Bonds
or beneficial interests therein be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to the public or any member of the public
in Singapore other than (1) to an institutional investor or other person specified in Section 274 of
the Securities and Futures Act, Chapter 289 of Singapore (the “SFA’’), (2) to a sophisticated
investor, and in accordance with the conditions, specified in Section 275 of the SFA or (3)
otherwise pursuant to, and in accordance with the conditions of, any other applicable provision
of the SFA.

The Covered Bonds and beneficial interests therein are a new series of securities with no established
trading market. We will apply for the Covered Bonds to be admitted to the official list of the United
Kingdom Listing Authority and listed on the London Stock Exchange’s Gilt Edged and Fixed Interest
Market. We have been advised by the initial purchasers that they presently intend to make a market in
the Covered Bonds and beneficial interests therein, as permitted by applicable laws and regulations. The
initial purchasers are not obligated, however, to make a market in the Covered Bonds and may continue
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any market making at any time at their sole discretion. Accordingly, the Issuer can make no assurance
as to the liquidity of, or trading markets for, the Covered Bonds or beneficial interests therein.

In connection with this offering, the initial purchasers may purchase and sell Covered Bonds and
beneficial interests therein in the open market. These transactions may include over-allotment, syndicate
covering transactions and stabilizing transactions. Over-allotment involves sales of Covered Bonds and
beneficial interests therein in excess of the principal amount of Covered Bonds and beneficial interests
therein to be purchased by the initial purchasers in this offering, which creates a short position for the
initial purchasers. Covering transactions involve purchases of the Covered Bonds and beneficial interests
therein in the open market after the distribution has been completed in order to cover short positions.
Stabilizing transactions consist of certain bids or purchases of Covered Bonds and beneficial interests
therein made for the purpose of preventing or retarding a decline in the market price of the Covered
Bonds and beneficial interests therein while the offering is in progress. Any of these activities may have
the effect of preventing or retarding a decline in the market price of the Covered Bonds and beneficial
interests therein. They may also cause the price of the Covered Bonds and beneficial interests therein to
be higher than the price that otherwise would exist in the open market in the absence of these
transactions. The initial purchasers may conduct these transactions in the over-the-counter market or
otherwise. If the initial purchasers commence any of these transactions, they may discontinue them at
any time.

We expect to deliver the Covered Bonds and beneficial interests therein against payment for the Covered
Bonds and beneficial interests therein on or about the date specified on the cover page of this offering
memorandum, which will be the fifth business day following the date of the pricing of the Covered
Bonds. Since trades in the secondary market generally settle in three business days, purchasers who wish
to trade Covered Bonds or beneficial interests therein on the date of pricing or the next succeeding
business days will be required, by virtue of the fact that the Covered Bonds initially will settle in T+5,
to specify alternative settlement arrangements to prevent a failed settlement.

The initial purchasers have performed investment banking and advisory services for us from time to
time for which they have received customary fees and expenses. The initial purchasers may, from time
to time, engage in transactions with and perform services for us in the ordinary course of their business.

We have agreed to indemnify the initial purchasers against certain liabilities, including liabilities under
the Securities Act, or to contribute to payments that the initial purchasers may be required to make
because of any of those liabilities.

Purchasers of the Covered Bonds and beneficial interests therein may be required to pay stamp taxes
and other charges in accordance with the laws and practices of the country of purchase in addition to
the issue price set forth on the cover page of this document.
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TRANSFER RESTRICTIONS
The following restrictions will apply to the Covered Bonds and beneficial interests therein. Prospective
investors are advised to consult legal counsel prior to making any offer, sale, resale, pledge or transfer
of the Covered Bonds offered hereby and beneficial interests therein.

The Covered Bonds and beneficial interests therein have not been and will not be registered under the
Securities Act and may not be offered or sold within the United States or to, or for the account or benefit
of, U.S. persons, except pursuant to an effective registration statement or an exemption form, or in a
transaction not subject to, the registration requirements of the Securities Act. Accordingly, the Covered
Bonds and beneficial interests therein are being offered and sold only (i) to QIBs in accordance with
Rule 144A, and (ii) to persons other than U.S. persons (as defined in Rule 902) (“Foreign Purchasers”)
in offshore transactions (as defined in Rule 902) in compliance with Regulation S.

In addition, until 40 days after the later of the commencement of the offering and the closing date an
offer or sale of the Covered Bonds or beneficial interests therein within the United States by a dealer
(whether or not participating in the offering) may violate the registration requirements of the Securities
Act if such offer or sale is made otherwise than pursuant to Rule 144A.

Each purchaser of the Covered Bonds offered hereunder (other than each of the initial purchasers) or a
beneficial interest therein will be deemed to have represented and agreed as follows (terms used in this
section that are defined in Rule 144A or Regulation S are used herein as defined therein):

(a) it is purchasing the Covered Bonds or a beneficial interest therein for its own account or an
account with respect to which it exercises sole investment discretion, and it and any such account
(i) is a QIB, and is aware that the sale to it is being made in reliance on Rule 144A or (ii) is a
Foreign Purchaser and is aware that the sale is being made in accordance with Regulation S;

(b) it acknowledges that the Covered Bonds and beneficial interests therein have not been and will
not be registered under the Securities Act or with any securities regulatory authority of any
jurisdiction and may not be offered or sold except as set forth below;

(c) it understands and agrees that if it decides to offer, sell, resell, pledge or otherwise transfer any
Covered Bonds or any beneficial interests therein prior to the date which is two years after the
later of the date of original issue and the last date on which the Issuer or any affiliate of the Issuer
was the owner of the Covered Bonds or beneficial interests therein (or any predecessor thereto),
it will do so only (A)(i) to the Issuer or any subsidiary thereof, (ii) to a person whom the seller,
and any person acting on its behalf, reasonably believes is a QIB that is purchasing for its own
account or for the account of a QIB or QIBs, in a transaction complying with Rule 144A, (iii) in
an offshore transaction in compliance with Regulation S or (iv) pursuant to any other available
exemption from registration under the Securities Act, or (B) pursuant to an effective registration
statement under the Securities Act, and in each of such cases in accordance with any applicable
securities law of any state of the United States;

(d) it agrees to, and each subsequent holder is required to, notify any purchaser of the Covered Bonds
or beneficial interests therein from it of the resale restrictions referred to in clause (c) above, if
then applicable;

(e) if it is a person other than a Foreign Purchaser, it understands and agrees that Covered Bonds and
beneficial interests therein initially offered to QIBs in reliance on Rule 144A will be represented
by a Rule 144A Global Receipt, and that before any interest in a Rule 144A Global Receipt may
be offered, sold, resold, pledged or otherwise transferred, the transferor and/or the transferee may
be required to provide the BEI Depositary and/or the Spanish Book-Entry Registrar with a written
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certification (in the form set out in the BEI Deposit Agreement obtained from the BEI Depositary
and/or the Spanish Book-Entry Registrar) as to compliance with the transfer restrictions referred
to above);

(f) if it is a Foreign Purchaser, it understands and agrees that the Covered Bonds and beneficial
interests therein initially offered in offshore transactions under Regulation S will be represented
by a Regulation S Global Receipt and that before any interest in a Regulation S Global Receipt
may be offered, sold, resold, pledged or otherwise transferred, the the transferor and/or the
transferee may be required to provide the BEI Depositary and/or the Spanish Book-Entry
Registrar with written confirmation (in the form set out in the BEI Deposit Agreement) as to
compliance with the transfer restrictions above;

(g) it is either (a) not acquiring the Covered Bonds or beneficial interests therein with the assets of
any employee benefit plan (as defined in Section 3(3) of ERISA) subject to Title I of ERISA or
plans, individual retirement accounts and other arrangements that are subject to Section 4975 of
the Code or provisions under any federal, state, local, non-U.S. or other laws or regulations that
are similar to such provisions of the Code or ERISA (collectively, “Similar Laws”) or (b) the
acquisition and holding of such Covered Bonds and beneficial interests therein does not constitute
a non-exempt prohibited transaction under ERISA, the Code or Similar Laws.

(h) it understands that the Global Receipts that evidence the Rule 144A BEIs will bear a legend to
the following effect:

NEITHER THIS SECURITY NOR ANY BENEFICIAL INTEREST HEREIN HAS BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”). THE HOLDER HEREOF, BY PURCHASING THIS NOTE,
AGREES FOR THE BENEFIT OF BANCO BILBAO VIZCAYA ARGENTARIA, S.A. (THE
“ISSUER”) AND ANY OF ITS SUCCESSORS IN INTEREST, THAT THIS SECURITY MAY BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED ONLY (1) TO THE ISSUER
OR ANY SUBSIDIARY THEREOF, (2) SO LONG AS THIS SECURITY IS ELIGIBLE FOR
RESALE PURSUANT TO RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”), TO
A PERSON WHO THE SELLER REASONABLY BELIEVES IS A QUALIFIED
INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A) PURCHASING FOR ITS OWN
ACCOUNT OR THE ACCOUNT OF ONE OR MORE OTHER QUALIFIED
INSTITUTIONAL BUYERS IN ACCORDANCE WITH RULE 144A, (3) IN AN OFFSHORE
TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 (AS APPLICABLE) OF
REGULATION S UNDER THE SECURITIES ACT, (4) PURSUANT TO AN EXEMPTION
FROM REGISTRATION IN ACCORDANCE WITH RULE 144 UNDER THE SECURITIES
ACT (IF APPLICABLE), OR (5) PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT, IN EACH SUCH CASE IN ACCORDANCE
WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR
OTHER JURISDICTIONS. THE HOLDER HEREOF, BY PURCHASING THIS SECURITY OR
BENEFICIAL INTERESTS HEREIN, REPRESENTS AND AGREES FOR THE BENEFIT OF
THE ISSUER, AND ANY OF ITS SUCCESSORS IN INTEREST, THAT IT WILL NOTIFY ANY
PURCHASER OF THIS SECURITY FROM IT OF THE RESALE RESTRICTIONS REFERRED
TO ABOVE. THIS LEGEND WILL BE REMOVED AFTER THE EXPIRATION OF TWO
YEARS AFTER THE LATER OF THE DATE OF ORIGINAL ISSUE AND THE LAST DATE
ON WHICH THE ISSUER OR ANY AFFILIATE OF THE ISSUER WAS THE OWNER OF
THIS NOTE (OR ANY PREDECESSOR THERETO).

(i) it understands that the Global Receipts that evidence the Regulation S BEIs will bear a legend to
the following effect:
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NEITHER THIS SECURITY NOR BENEFICIAL INTERESTS HEREIN HAS BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), AND MAY NOT BE OFFERED, SOLD OR DELIVERED IN THE
UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, ANY U.S. PERSON,
UNLESS SUCH SECURITY OR BENEFICIAL INTEREST HEREIN IS REGISTERED UNDER
THE SECURITIES ACT OR AN EXEMPTION FROM THE REGISTRATION
REQUIREMENTS THEREOF IS AVAILABLE. THIS LEGEND WILL BE REMOVED AFTER
THE EXPIRATION OF FORTY DAYS FROM THE LATER OF (i) THE DATE ON WHICH
THESE SECURITIES WERE FIRST OFFERED AND (ii) THE DATE OF ISSUE OF THESE
SECURITIES.

(j) it acknowledges that prior to any proposed transfer of Covered Bonds or beneficial interests
therein (in each case other than pursuant to an effective registration statement) the holder of such
Covered Bonds or beneficial interests therein may be required to provide certifications and other
documentation relating to the manner of such transfer and submit such certifications and other
documentation as provided in the Covered Bonds, the BEI Deposit Agreement or the Agency
Agreement; and

(k) it acknowledges that the Issuer, the initial purchasers, the BEI Depositary and agents of the
foregoing and others will rely upon the truth and accuracy of the foregoing acknowledgments,
representations and agreements and agrees that if any of the acknowledgments, representations
or agreements deemed to have been made by it by virtue of its purchase of Covered Bonds or any
beneficial interests therein is no longer accurate, it shall promptly notify the Issuer, the initial
purchasers the BEI Depositary and agents of the foregoing. If it is acquiring any Covered Bonds
or beneficial interests therein as a fiduciary or agent for one or more investor accounts, it
represents that it has sole investment discretion with respect to each such account and that it has
full power to make the foregoing acknowledgments, representations and agreements on behalf of
each such account. 

For further discussion of the requirements (including the presentation of transfer certificates) under the
Covered Bonds, the Global Receipts, the BEI Deposit Agreement and the Agency Agreement to effect
exchanges or transfer of interests in Global Receipts, see “Book-Entry; Delivery and Form.”

No representation can be made as to the availability of the exemption provided by Rule 144A for resale
of the Covered Bonds and beneficial interests therein.
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LEGAL MATTERS
Certain legal matters will be passed upon for us by Davis Polk & Wardwell with respect to U.S. federal
and New York law. The validity of the Covered Bonds and certain other matters will be passed upon
for us by Garrigues, as to matters of Spanish law. 

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The consolidated financial statements of BBVA as of December 31, 2004, 2005 and 2006 and for the
three years ended December 31, 2006 incorporated into this offering memorandum by reference to our
2006 20-F/A have been audited by Deloitte, S.L., our independent registered public accounting firm.



ANNEX A

SPANISH WITHHOLDING TAX DOCUMENTATION PROCEDURES FOR COVERED BONDS
HELD THROUGH AN ACCOUNT AT DTC

ARTICLE I

Tax Relief at Source Procedure (procedure that complies with Spanish Law 13/1985
(as amended by Law 19/2003 and Law 23/2005) and 

Royal Decree 2281/1998 (as amended by Royal Decree 1778/2004))

A. DTC Participant Submission and Maintenance of Beneficial Owner Information

1. At least five New York Business Days prior to each Record Date preceding an Interest Payment
Date, the Issuer shall provide an announcement to the BEI Depositary, and the BEI Depositary
shall, (a) provide The Depository Trust Company (“DTC”) with such announcement that will
form the basis for a DTC important notice (the “Important Notice”) regarding the relevant
interest payment and tax relief entitlement information for the Covered Bonds including the
Receipts, and (b) request DTC to post such Important Notice on its website as a means of
notifying direct participants of DTC (“DTC Participants”) of the requirements described in this
Annex. “New York Business Day” means a day other than a Saturday, a Sunday or any other day
on which banking institutions in New York are authorized or required by law or executions order
to close.

2. Beginning on the New York Business Day following each Record Date and continuing until 8:00
p.m. New York time on the fourth New York Business Day prior to each Interest Payment Date
(the “Standard Deadline”), each DTC Participant must (i) enter directly into the designated
system established and maintained by Acupay (the “Acupay System”) the Beneficial Owner
identity and residence information required by Spanish tax law (as set forth in Article I of Annex
C) in respect of the portion of such DTC Participant’s position in the Covered Bonds that is
exempt from Spanish withholding tax (the “Beneficial Owner Information”) and (ii) make an
election via the DTC Elective Dividend Service (“EDS”) certifying that such portion of Covered
Bonds for which it submitted such Beneficial Owner Information is exempt from Spanish
withholding tax (the “EDS Election”).

3. Each DTC Participant must ensure the continuing accuracy of the Beneficial Owner Information
and EDS Election, irrespective of any changes in, or in beneficial ownership of, such DTC
Participant’s position in the Covered Bonds through 8:00 p.m. New York time on the New York
Business Day immediately preceding each Interest Payment Date by making adjustments through
the Acupay System and EDS. All changes must be reflected, including those changes (via Acupay)
which do not impact the DTC Participant’s overall position at DTC or the portion of that position
at DTC as to which no Spanish withholding tax is being assessed.

B. Tax Certificate Production and Execution

After entry of Beneficial Owner Information into the Acupay System by a DTC Participant, the Acupay
System will produce completed forms of Exhibit I, Exhibit II or Exhibit III to Annex C (as required by
Spanish law) (the “Interest Payment Tax Certificates”), which shall summarize the Beneficial Owner
Information introduced and maintained by such DTC Participant into the Acupay System. When any
Interest Payment Date is also a Maturity Date or a redemption date for any series of Covered Bonds,
and if the Covered Bonds of such series were initially issued below par with an original issue discount
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(“OID”), a separate set of Tax Certificates (the “OID Tax Certificates” and, together with the Interest
Payment Tax Certificates, the “Tax Certificates”) will be generated by the Acupay System reporting
income resulting from the payment of OID at the Maturity Date or such earlier redemption date. Such
DTC Participant will then be required to (i) print out, (ii) review, (iii) sign and (iv) fax or send by email
a PDF copy of the duly signed Tax Certificates directly to Acupay for receipt by the close of business on
the Standard Deadline. The original of each Tax Certificate must be sent to Acupay for receipt no later
than the 15th calendar day of the month immediately following the Interest Payment Date. All Tax
Certificates will be dated as of the relevant Interest Payment Date.

NOTE: A DTC Participant that obtains favorable tax treatment through the relief at source procedure
and fails to submit to Acupay the original Tax Certificates as described above may be prohibited by the
Issuer from using the procedure to obtain favorable tax treatment with respect to future payments. In
such event, the DTC Participant will receive the interest payment on its entire position net of the
applicable withholding tax (currently 18%), and relief will need to be obtained directly from the
Spanish tax authorities by following the standard refund procedure established by Spanish tax law.

C. Additional Acupay and DTC Procedures

1. In addition to its other duties and obligations set forth herein, Acupay will be responsible for the
following tasks (collectively, the “Acupay Verification Procedures”):

(a) comparing the Beneficial Owner Information and Tax Certificates provided in respect of
each DTC Participant’s position with the EDS Elections provided by that DTC Participant
in order to determine whether any discrepancies exist between such information, the
corresponding EDS Elections and the DTC Participant’s position in the Covered Bonds at
DTC;

(b) collecting and collating all original Tax Certificates received from DTC Participants;

(c) reviewing the Beneficial Owner Information and the Tax Certificates using appropriate
methodology in order to determine whether the requisite fields of Beneficial Owner
Information have been supplied and that such fields of information are responsive to the
requirements of such Tax Certificates in order to receive payments without Spanish
withholding tax being assessed; and

(d) liaising with the DTC Participants in order to request that such DTC Participants:

(i) complete any missing, or correct any erroneous, Beneficial Owner Information
identified pursuant to the procedures set forth in (a) and (c) above,

(ii) correct any erroneous EDS Election identified pursuant to the procedures set forth in
(a) and (c) above, and

(iii) revise any Tax Certificates identified pursuant to the procedures set forth in (a) and
(c) above as containing incomplete or inaccurate information.

D. Updating and Verification of Beneficial Owner Information

1. The Issuer has directed the BEI Depositary to, and the BEI Depositary shall transmit to Acupay
via the Acupay System periodic reports of the amount of outstanding BEIs represented by each
Global Receipt or Definitive Receipt and the identity of the holders of such receipts, as noted in
the records of the BEI Depositary. The BEI Depositary will transmit one such report via the
Acupay System as of 8:00 p.m. New York time on the Record Date preceding each Interest
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Payment Date no later than 9:45 a.m. New York time on the first New York Business Day
immediately following each such Record Date. The BEI Depositary will transmit another such
report via the Acupay System as of 8:00 p.m. New York time on the New York Business Day
immediately preceding each Interest Payment Date no later than 9:45 a.m. New York time on
each such Interest Payment Date. The BEI Depositary shall transmit such other reports to Acupay
via the Acupay System as may be requested by Acupay.

2. The Issuer has directed the Spanish Book Entry Registrar to, and the Spanish Book Entry
Registrar shall transmit to Acupay via the Acupay System periodic reports of the amount of
outstanding Covered Bonds according to the account register of the Covered Bonds represented
by book entries and the identity of the Holders of each such Covered Bond, as noted in the
account register of the Covered Bonds. The Spanish Book Entry Registrar will transmit one such
report via the Acupay System as of 8:00 p.m. New York time on the Record Date preceding each
Interest Payment Date no later than 9:45 a.m. New York time on the first New York Business Day
immediately following each such Record Date. The Spanish Book Entry Registrar will transmit
another such report via the Acupay System as of 8:00 p.m. New York time on the New York
Business Day immediately preceding each Interest Payment Date no later than 9:45 a.m. New
York time on each such Interest Payment Date. The Spanish Book Entry Registrar shall transmit
such other reports about the ownership, according to the account register of the Covered Bonds,
to Acupay via the Acupay System as may be requested by Acupay.

3. By 9:30 a.m. New York time on the New York Business Day following the Standard Deadline,
DTC will transmit to Acupay an “EDS Standard Cut-off Report” confirming DTC Participant
positions and EDS Elections as of the Standard Deadline. By 12:00 p.m. New York time on the
New York Business Day following the Standard Deadline, Acupay will transmit to DTC a
provisional summary report of all Beneficial Owner Information which has been submitted
through the Acupay System as of the Standard Deadline, provisionally confirmed, to the extent
possible, against the information set forth in the EDS Standard Cut-off Report. The provisional
summary report shall set forth (i) the position in the Covered Bonds held by each DTC Participant
as of the Standard Deadline and (ii) the portion of each DTC Participant’s position in the Covered
Bonds in respect of which Tax Certificates have been provided to support the payment of interest
without Spanish withholding tax being assessed.

4. DTC Participants will be required to ensure that Beneficial Owner Information entered into the
Acupay System and the EDS Elections are updated to reflect any changes in beneficial ownership
or in such DTC Participants’ positions in the Covered Bonds occurring between the Standard
Deadline and 8:00 p.m. New York time on the New York Business Day immediately preceding
the Interest Payment Date. For this purpose, the DTC EDS system will remain accessible to DTC
Participants until 8:00 p.m. New York time on the New York Business Day immediately
preceding the Interest Payment Date. In addition, Acupay will accept new or amended Beneficial
Owner Information until 9:45 a.m. New York time, and DTC will accept requests for changes to
EDS Elections at the request of DTC Participants until 9:45 a.m. New York time on each Interest
Payment Date. The EDS Elections received by DTC from DTC Participants as of 9:45 a.m. New
York time on the Interest Payment Date shall determine the eligibility of each DTC Participant
for the Quick Refund Procedures set out in paragraph A.1 of Article II of this Annex A.

5. Beginning at 7:45 a.m. New York time on the Interest Payment Date, Acupay will through the
Acupay Verification Procedures (as defined above) perform the final review of each DTC
Participant’s Beneficial Owner Information, EDS Elections and changes in DTC position since the
Standard Deadline. Based on these Acupay Verification Procedures, Acupay will (i) seek to notify
any affected DTC Participant until 9:45 a.m. New York time on such Interest Payment Date of
any inconsistencies among these data, or erroneous or incomplete information provided by such
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DTC Participant and (ii) use its best efforts to obtain revised Beneficial Owner Information, Tax
Certificates (as defined above) and/or EDS Elections from any such DTC Participant as necessary
to correct any inconsistencies or erroneous or incomplete information. The failure to correct any
such inconsistencies, (including the failure to fax or send PDF copies of new or amended Tax
Certificates) by 9:45 a.m. New York time on the Interest Payment Date (or if Acupay, despite its
best efforts to do so, does not confirm receipt of such correction by 9:45 a.m. New York time on
the Interest Payment Date) will result in the payments in respect of the entirety of such DTC
Participant’s position being made net of Spanish withholding tax. Upon receipt of a report of EDS
Elections (“Report to Paying Agent”) as of 9:45 a.m. New York time on the Interest Payment
Date from DTC, Acupay will then notify DTC of the final determination of which portion of each
DTC Participant’s position in the Covered Bonds should be paid gross of Spanish withholding tax
and which portion of such position should be paid net of such tax. Based on such Acupay
determination, DTC will make adjustments to the EDS in order to reduce to zero the EDS
Elections received by DTC from DTC Participants as of 9:45 a.m. New York time on the relevant
Interest Payment Date, where as a result of any inconsistencies between such DTC Participant’s
Beneficial Owner Information, EDS Election and DTC position, the entirety of such DTC
Participant position will be paid net of Spanish withholding taxes.

The adjustments described in the preceding paragraph will be made by DTC exclusively for the
purposes of making payments, when applicable, net of Spanish withholding taxes and will have
no impact on the EDS Election made by the relevant DTC Participants as of 9:45 a.m. New York
time on the relevant Interest Payment Date, which, as mentioned above, will determine the
eligibility of each DTC Participant for the Quick Refund Procedures set out in paragraph A.1 of
Article II of this Annex A.

6. DTC will transmit a final “Report to Paying Agent” to Acupay by 10:30 a.m. New York time on
each Interest Payment Date setting forth each DTC Participant’s position in the Covered Bonds
as of 8:00 p.m. New York time on the New York Business Day immediately preceding each
Interest Payment Date and the portion of each such DTC Participant’s position in the Covered
Bonds on which interest payments should be made net of Spanish withholding tax and the portion
on which interest payments should be made without Spanish withholding tax being assessed, as
applicable, based on the status of the EDS Elections received by DTC for each DTC Participant
as of 9:45 a.m. New York time on the Interest Payment Date and reflecting the adjustments, if
any, to be made by DTC to the EDS described in paragraph D.3 above of this Article I of Annex
A.

7. Acupay shall immediately, but no later than 11:00 a.m. New York time on each Interest Payment
Date, release (through a secure data upload/download facility) PDF copies of the final Report to
Paying Agent to the Issuer, along with PDF copies of the related signed Tax Certificates.

8. Acupay will forward original paper Tax Certificates it receives for receipt by the Issuer no later
than the 18th calendar day of the month immediately following each Interest Payment Date.
Acupay shall maintain records of all Tax Certificates (and other information received through the
Acupay System) for the longer of (x) five years from the date of delivery thereof or (y) five years
following the final maturity or redemption of the Covered Bonds, and shall, during such period,
make copies of such records available to the Issuer at all reasonable times upon request. In the
event that the Issuer notifies Acupay in writing that it is the subject of a tax audit, Acupay shall
maintain such duplicate backup copies until the relevant statute of limitations applicable to any
tax year subject to audit expires.
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E. Interest Payments

1. By 1:00 p.m. New York time on each Interest Payment Date, the Issuer will (i) pay the relevant
DTC Participants (through DTC) for the benefit of the relevant Beneficial Owners the interest
payment gross or net of Spanish withholding tax, as set forth in the final Report to Paying Agent.
The transmission of such amounts shall be contemporaneously confirmed by the Issuer to Acupay.
The Issuer has authorized DTC to rely on the final Report to Paying Agent in order to make the
specified payments on each Interest Payment Date. Notwithstanding anything herein to the
contrary, the Issuer may direct DTC to disburse interest payments on the Covered Bonds in a
manner different from that set forth in the final Report to Paying Agent if the Issuer (i) determines
that there are any inconsistencies with the Tax Certificates provided or any information set forth
therein is, to the Issuer’s knowledge, inaccurate, and (ii) provides notice of such determination in
writing to DTC and Acupay prior to 11:30 a.m. New York time on the relevant Interest Payment
Date along with a list of the affected DTC Participants showing the amounts to be paid to each
such DTC Participant.

ARTICLE II

Quick Refund Procedures

A. Documentation Procedures

1. Beneficial Owners holding through a Qualified Institution on Whose Behalf an EDS Election
was Requested by 9:45 a.m. (New York time) on the Relevant Interest Payment Date

a. Beginning at 9:00 a.m. New York time on the New York Business Day following each
Interest Payment Date until 5:00 p.m. New York time on the tenth calendar day of the
month following the relevant Interest Payment Date (or if such day is not a New York
Business Day, the first New York Business Day immediately preceding such day) (the
“Quick Refund Deadline”), a DTC Participant (i) which is a Qualified Institution (as
defined in Article I of Annex C) and holds Covered Bonds on behalf of Beneficial Owners
entitled to exemption from Spanish withholding tax and (ii) which was paid net of Spanish
withholding taxes due to a failure to comply with the “Relief at Source Procedures” set
forth above in Article I of this Annex A, may submit through the Acupay System the
Beneficial Owner Information with respect to beneficial ownership positions as to which
such DTC Participant had, by 9:45 a.m. (New York time) on the relevant Interest Payment
Date, requested DTC to make an EDS Election. After entry of Beneficial Owner
Information into the Acupay System by such DTC Participant, the Acupay System will
produce completed Tax Certificates. Such DTC Participant will then be required to (i) print
out, (ii) review, (iii) sign and (iv) fax or send by email a PDF copy of the duly signed Tax
Certificate directly to Acupay for receipt by Acupay no later than the Quick Refund
Deadline. Any such Tax Certificates will be dated as of the Interest Payment Date. The
original Tax Certificates must be sent to Acupay for receipt no later than the 15th calendar
day of the month immediately following the relevant Interest Payment Date.

Notwithstanding anything contained herein, any DTC Participant whose request to DTC
to make an EDS Election did not specify “gross treatment” with respect to at least the
portion of its DTC position for which it is claiming a “quick refund” (with respect to
interest payments) as of 9:45 a.m. New York time on the relevant Interest Payment Date
will not be permitted to follow the Quick Refund Procedures set forth in this Article II of
Annex A, and any Beneficial Owner holding through such DTC Participant will instead
need to rely on the Direct Refund Procedures set forth in Article II of Annex C below.
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b. Acupay will then conduct the Acupay Verification Procedures with respect to the Beneficial
Owner Information submitted by the DTC Participants pursuant to paragraph A.1.a above
of this Article II of Annex A by comparing such Beneficial Owner Information with such
DTC Participant’s EDS Election and its position in the Covered Bonds as of the close of
business on the New York Business Day immediately preceding the relevant Interest
Payment Date. The information as to the EDS Election and the position in the Covered
Bonds of each DTC Participant as of such time shall be provided to Acupay by DTC. DTC
Participants may, until the deadlines specified in this Article II, revise such Beneficial Owner
Information in the Acupay System in order to cure any inconsistency detected through the
Acupay Verification Procedures.

c. Acupay will reconcile Beneficial Owner Information to the reports of DTC positions as of
8:00 p.m. New York time on the New York Business Day immediately preceding the
relevant Interest Payment Date and EDS Elections as of 9:45 a.m. New York time on the
relevant Interest Payment Date (as certified by DTC) until the Quick Refund Deadline.
Acupay will collect payment instructions from DTC Participants or their designees and, no
later than 12:00 p.m. New York time on the third calendar day following the Quick Refund
Deadline (or if such day is not a New York Business Day, the first New York Business Day
immediately preceding such day), will forward PDF copies of the verified Tax Certificates
to the Issuer, with related payment instructions.

2. Beneficial Owners not holding through a Qualified Institution

a. Beneficial Owners entitled to receive interest payments or OID income in respect of any
Covered Bonds gross of any Spanish withholding taxes but who have been paid net of
Spanish withholding taxes as a result of holding interests in such Covered Bonds through
DTC Participants who are not Qualified Institutions will be entitled to utilize the Quick
Refund Procedures set forth below.

b. Such Beneficial Owners may request from the Issuer the reimbursement of the amount
withheld by providing Acupay, as an agent of the Issuer, with (i) documentation to confirm
their securities entitlement in respect of the Covered Bonds on the relevant Interest Payment
Date (which documentation must include statements from (A) DTC and (B) the relevant
DTC Participant setting forth such DTC Participant’s aggregate DTC position on the
Interest Payment Date as well as the portion of such position that was paid net and gross
of Spanish withholding taxes, together with an accounting record of the amounts of such
position and payments which were attributable to the Beneficial Owner) and (ii) a
Government Tax Residency Certificate. Such Government Tax Residency Certificate (which
will be valid for a period of one year after its date of issuance) together with the
information regarding the securities entitlement in respect of the Covered Bonds must be
submitted to Acupay, acting on the behalf of the Issuer, no later than the Quick Refund
Deadline. Acupay will collect payment instructions from DTC Participants or their
designees, as the case may be, and, no later than 12:00 p.m. New York time on the third
calendar day following the Quick Refund Deadline (or if such day is not a New York
Business Day, the first New York Business Day immediately preceding such day), will
forward to the Issuer (x) PDF copies and originals of the Government Tax Residency
Certificates, (x) the related payment instructions and (z) a reconciliation of such payment
instructions to (1) the outstanding principal amount of Covered Bonds owned through each
DTC Participant as of the relevant Interest Payment Date and (2) the outstanding principal
amount of such Covered Bonds on which interest was paid net of Spanish withholding tax
on the relevant Interest Payment Date.
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3. Early Redemption of the Covered Bonds

In the case of early redemption, Quick Refund Procedures substantially similar to those procedures set
forth in this Article II of Annex A will be made available to Beneficial Owners. Detailed descriptions of
such Quick Refund Procedures will be available upon request from Acupay in the event of such early
redemption.

B. Payment Procedures

1. Upon receipt of the relevant Tax Certificates and Government Tax Residency Certificates together
with related documentation (if any) from Acupay pursuant to the procedures in paragraph A. of
this Article II, the Issuer will review such Government Tax Residency Certificates together with
related documentation (if any) and confirm the related payments no later than the 18th calendar
day of the month following the relevant Interest Payment Date (or if such day is not a New York
Business Day, the first New York Business Day immediately preceding such day).

2. On the 19th calendar day of the month following the relevant Interest Payment Date (or if such
day is not a New York Business Day, the first New York Business Day immediately preceding such
day), the Issuer will transfer payments equal to the amounts initially withheld from DTC
Participants complying with the Quick Refund Procedure to the DTC Participants directly for the
benefit of Beneficial Owners.
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ANNEX B
SPANISH WITHHOLDING TAX DOCUMENTATION PROCEDURES FOR
COVERED BONDS HELD THROUGH AN ACCOUNT AT EUROCLEAR

ARTICLE I

Relief at Source Procedure (procedure that complies with Spanish Law 13/1985 (as amended by Law
19/2003 and Law 23/2005) and Royal Decree 2281/1998 (as amended by Royal Decree 1778/2004))

A. Euroclear participant Submission and Maintenance of Beneficial Owner Information.

1. Twenty-three Business Days prior to each Interest Payment Date (“PD”) the Issuer shall instruct
the BEI Depositary and the BEI Depositary shall (a) provide Euroclear and JP Morgan Chase
Bank, N.A., its specialized depositary (“Specialized Depositary”), with an announcement which
will form the basis for a Euroclear “DACE Notice” regarding the related interest payment and
tax relief entitlement information and (b) request Euroclear to send such DACE Notice to its
participants, notifying them of the requirements described below in this Article I of this Annex B.

2. At least 20 calendar days prior to each PD, Euroclear will release a DACE Notice to its
participants with positions in the Covered Bonds notifying them of the requirements described
below in this Article I of this Annex B.

3. Beginning at 6:00 a.m. CDET/CET time as of the first New York Business Day following the
issuance of the DACE Notice and until 6:45 p.m. CDET/CET time on the New York Business Day
preceding each relevant PD (“PD-1”) (the “Routine Certification Deadline”), each Euroclear
participant must enter the Beneficial Owner identity and residence information required by the
Spanish tax law and set forth in Annex C in respect of the portion of its position in the Covered
Bonds that is exempt from Spanish withholding tax (the “Beneficial Owner Information”)
directly into the system established and maintained for that purpose (the “Acupay System”) by
Acupay System LLC (“Acupay”). Each Euroclear participant must ensure that Beneficial Owner
Information is accurate and that it is maintained in line with its income entitlement determined
based on its holdings at the close of business in New York on PD-1. All changes in beneficial
ownership must be reflected, including those changes (via Acupay), which do not impact the
Euroclear participant’s overall position at Euroclear or the portion of that position at Euroclear
as to which no Spanish withholding tax is required. Beginning on the 20th New York Business
Day prior to PD Euroclear will provide to Acupay via the Acupay System confirmations of
securities entitlements for Euroclear participants. Such confirmations will be kept up to date and
reflective of any changes in such securities entitlements that occur through 3:45 p.m. CDET/CET
time on PD.

B. Tax Certification Production and Execution

1. After entry of Beneficial Owner Information into the Acupay System by a Euroclear participant,
the Acupay System will produce completed forms of Exhibit I, Exhibit II or Exhibit III to Annex
C (as required by the Spanish law) (the “Interest Payment Tax Certificates”), which shall
summarize the Beneficial Owner Information introduced by such Euroclear participant into the
Acupay System. When any PD is also the maturity date or a redemption date for the Covered
Bonds, and if the Covered Bonds were initially issued below par with an Original Issue Discount
(“OID”), a separate set of Tax Certificates (the “OID Tax Certificates” and together with the
Interest Payment Tax Certificates, the “Tax Certificates”) will be generated by the Acupay System
reporting income resulting from the payment of OID at Maturity or such earlier redemption date.
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Such Euroclear participant will then be required to (i) print out, (ii) review, (iii) sign and (iv) fax
or send by email a PDF copy of the duly signed Tax Certificates to Acupay and Euroclear for
receipt by the Routine Certification Deadline. The Euroclear participants must also send the
original signed Tax Certificates to Acupay for receipt no later than the 15th calendar day of the
first month following the relevant PD. All Tax Certificates will be dated as of the PD.

NOTE: A Euroclear participant that obtains favorable tax treatment through the relief at source
procedure and fails to submit to Acupay the original Tax Certificates as described above may be
prohibited by the Issuer from using the procedure to obtain favorable tax treatment for future
payments. In such event, the Euroclear participant will receive the interest payments on its entire
position net of the applicable withholding tax (currently 18%) and relief will need to be obtained
directly from the Spanish tax authorities by following the standard refund procedure established
by Spanish tax law.

C. Additional Acupay and Euroclear Procedures

1. In addition to its other duties and obligations set forth herein, Acupay will be responsible for the
following tasks (collectively, the “Acupay Verification Procedures”):

(a) comparing the Beneficial Owner Information and Tax Certificates provided in respect of
each Euroclear participant’s position, as confirmed by Euroclear to Acupay, with the EDS
Elections provided by Euroclear’s Specialized Depositary in order to determine whether any
discrepancies exist between such information, the corresponding EDS Elections and the
Euroclear participant’s position in the Covered Bonds at Euroclear;

(b) collecting and collating all Tax Certificates received from the Euroclear participants;

(c) reviewing the Beneficial Owner Information and the Tax Certificates using appropriate
methodology in order to determine whether the requisite fields of Beneficial Owner
Information have been supplied and that such fields of information are responsive to the
requirements of such Tax Certificates in order to receive payments without Spanish
withholding tax being assessed;

(d) liaising with the relevant Euroclear participants in order to request that such Euroclear
participants:

(i) complete any missing or correct any erroneous Beneficial Owner Information or Tax
Certificates identified pursuant to the procedures set forth in (a), (c) and (d) above;

(ii) correct any erroneous EDS Election identified pursuant to the procedures set forth in
(a) and (c) above; and

(iii) revise any Tax Certificates identified pursuant to the procedures set forth in (a) and
(c) above as containing incomplete or inaccurate information.

(e) revise any Tax Certificates identified pursuant to the procedures set forth in (a), (c) and (d)
above as containing incomplete or inaccurate information.

D. Updating and Verification of Beneficial Owner Information

1. The Issuer has directed the Spanish Book Entry Registrar to, and the Spanish Book Entry
Registrar shall transmit to Acupay via the Acupay System periodic reports of the amount of
outstanding Covered Bonds according to the account register of the Covered Bonds represented
by book entries and the identity of the Holders of each such Covered Bond, as noted in the

B-2

ANNEX B

Level: 6 – From: 5 – Monday, July 16, 2007 – 8:17 pm – mac7 – 3799 Section 06B : 3799 Section 06BLevel: 6 – From: 5 – Monday, July 16, 2007 – 8:17 pm – mac7 – 3799 Section 06B : 3799 Section 06B



account register of the Covered Bonds. The Spanish Book Entry Registrar will transmit one such
report via the Acupay System as of 8:00 p.m. New York time on the Record Date preceding each
Interest Payment Date no later than 9:45 a.m. New York time on the first New York Business Day
immediately following each such Record Date. The Spanish Book Entry Registrar will transmit
another such report via the Acupay System as of 8:00 p.m. New York time on the New York
Business Day immediately preceding each Interest Payment Date no later than 9:45 a.m. New
York time on each such Interest Payment Date. The Spanish Book Entry Registrar shall transmit
such other reports about the ownership, according to the account register of the Covered Bonds
to Acupay, via the Acupay System as may be requested by Acupay.  

2. Euroclear will direct its Specialized Depositary to (a) transmit to Acupay via the Acupay System
periodic position confirmations (of Euroclear’s aggregate settled position of the Covered Bonds
held through the Specialized Depositary’s account at the Depository Trust Company). Therefore,
the Specialized Depositary will transmit such reports by (i) 7:00 p.m. CDET/CET time on the
tenth New York Business Day prior to PD (reporting Euroclear’s aggregate settled position as of
6:00 p.m. on such date); (ii) 7:00 p.m. CDET/CET time on the second New York Business Day
prior to PD (reporting Euroclear’s aggregate settled position as of 6:00 p.m. CDET/CET time on
such date) and (iii) 6:30 p.m. CDET/CET time on PD-1 (reporting Euroclear’s aggregate settled
position as of 6:00 p.m. CDET/CET time on such date), and (b) make elections via the DTC EDS
(as defined in Annex A) relaying the aggregate position of Euroclear participants for which tax
relief has been requested through the Acupay System. Such EDS Elections must be made prior to
3:45 p.m. CDET/CET time on the PD with respect to Beneficial Owner Information received prior
to the Routine Certification Deadline or as agreed in accordance with paragraph D.3 of this
Article I of this Annex B below.

3. Beginning on the first New York Business Day following the issuance of the DACE Notice and
continuing through to the Routine Certification Deadline, Acupay will utilize the Acupay
Verification Procedures to attempt to identify any problems that may exist with Tax Certificates
that have been received via the Acupay System and will seek to notify Euroclear and any affected
Euroclear participants of any inconsistencies among these data, or erroneous or incomplete
information provided with respect to such Euroclear participant’s position. In case inconsistencies
(including the failure to fax or send PDF copies of new or amended Tax Certificates) are not
corrected by the Routine Certification Deadline, the entire coupon payment for any affected
position will be made net of Spanish withholding tax. Should, at that moment, the situation arise
whereby the sum of the positions certified through the Acupay System by a Euroclear participant
exceeds the total relevant positions held in that participant’s account at Euroclear, the entirety of
such participant’s position held at Euroclear will be paid net of Spanish withholding taxes.

4. At the Routine Certification Deadline, the Acupay System will be closed to Euroclear participants,
unless the Specialized Depositary, Euroclear and Acupay jointly agree to allow Euroclear
participants access to the Acupay System for exceptional late cancellations or late submissions of
Tax Certificates. At 7:00 p.m. CDET/CET on PD-1, Acupay will deliver to Euroclear the “Prior
Night Coupon Planning Report.” This report will indicate for each Covered Bond position held
by Euroclear participants, the portion of such position which is planned for payment gross of
Spanish withholding tax and the portion of such position which is planned for payment net of
Spanish withholding tax. The Prior Night Coupon Planning Report will also contain the
calculated interest payment which would (based on the above conditions) be credited on PD (i)
to each Euroclear participant, and (ii) to Euroclear in aggregate.

5. Beginning at 9:00 a.m. New York time on the relevant PD Acupay will perform a final review of
each Euroclear participant’s Beneficial Owner Information, Euroclear positions and changes in
Euroclear’s aggregate position since the Routine Certification Deadline, using the Acupay
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Verification Procedures. Based on this final review, Acupay will seek to notify any affected
Euroclear participant and Euroclear of any inconsistencies among these data, or erroneous or
incomplete information provided with respect to such Euroclear participant’s position and may
(but only as described above in paragraph D.3 of this Article I of this Annex B) accept revised Tax
Certificates from Euroclear participants as necessary to correct such inconsistencies. No changes
to Beneficial Owner Information or Tax Certificates should occur. However, in case of incomplete
Beneficial Owner Information, errors in Tax Certificates, or the need to input new certificates
after the Routine Certification Deadline the Specialized Depositary, Euroclear and Acupay may
jointly agree to allow Euroclear participants with access to the Acupay System on PD for
exceptional late (i) cancellations of previously submitted Tax Certificates and/or (ii) submissions
of new Tax Certificates. Such exceptional operations must be completed prior to 2:45 p.m.
CDET/CET time on PD and must be accompanied, as necessary, by appropriate (x) position
confirmations by the Specialized Depositary, (y) elections by the Specialized Depositary in the
DTC EDS as instructed by Euroclear, and (z) position confirmations by Euroclear. In case
inconsistencies (including the failure to fax or send PDF copies of new or amended Tax
Certificates) are not corrected by 3:45 p.m. CDET/CET time on PD, the entire coupon payment
for any affected position will be made net of Spanish withholding tax. Should, at that moment,
the situation arise whereby the sum of the positions certified through the Acupay System by a
Euroclear participant exceeds the total relevant positions held in that participant’s account at
Euroclear, the entirety of such participant’s position held at Euroclear will be paid net of Spanish
withholding taxes. Should any additional tax relief be necessary at that moment in addition to
tax relief granted during this “Relief at Source” procedure, requests for such additional relief may
be made during the “Quick Refund” procedures, as described below in Article II of this Annex
B.

6. At 4:15 p.m. CDET/CET time on PD, Acupay will deliver to Euroclear a Final Coupon Payment
Report. This report will contain, for the Covered Bond positions held by Euroclear participants
(which are entitled to receive payment on PD), the portion of each such position which should be
paid gross of Spanish withholding tax and the portion of each such position which should be paid
net of Spanish withholding tax. The Final Coupon Payment Report also contains the calculated
interest payments which should (based on the above conditions) be credited on PD (i) to each such
Euroclear participant, and (ii) to Euroclear in aggregate (from its Specialized Depositary).

E. Interest Payments

1. By 5:00 p.m. CDET/CET time on PD, Acupay will release to the Issuer PDF copies of all Tax
Certificates which have been properly verified and also the final Report to Paying Agent (which
will include the results of a calculation of the portion of the positions held via Euroclear which
should be paid gross of Spanish withholding tax in accordance with the Tax Certifications
received by Acupay and submitted to the Issuer). The Issuer has authorized the DTC to rely on
the final Report to Paying Agent in order to make the specified payments on each PD. However,
the Issuer may direct DTC to disburse interest payments on the Covered Bonds in a manner
different from that set forth in the final Report to Paying Agent if the Issuer determines that there
are any inconsistencies with the Tax Certificates provided or any information set forth therein
that is, to the Issuer’s knowledge, inaccurate and provides notice of such determination in writing
to DTC and Acupay prior to 5:30 p.m. CDET/CET time on the relevant PD.

2. Acupay will forward original paper Tax Certificates it receives for receipt by the Issuer no later
than the 18th calendar day of the month immediately following each Interest Payment Date.
Acupay shall maintain records of all Tax Certificates (and other information received through the
Acupay System) for the longer of (x) five years from the date of delivery thereof or (y) five years
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following the final maturity or redemption of the Covered Bonds, and shall, during such period,
make copies of such records available to the Issuer at all reasonable times upon request. In the
event that the Issuer notifies Acupay in writing that it is the subject of a tax audit, Acupay shall
maintain such duplicate backup copies until the relevant statute of limitations applicable to any
tax year subject to audit expires.

3. By 7:00 p.m. CDET/CET time on each PD the Issuer will pay DTC the aggregate interest to be
distributed on the Covered Bonds on the PD. Such amount will include all amounts referred to in
the final Report to Paying Agent (which shall include all amounts embraced in the Final Coupon
Payment Report).

4. On each relevant PD, Euroclear will credit interest payments to its participants in accordance with
the Final Coupon Payment Report.

ARTICLE II

Quick Refund Procedure

A. Documentation Procedures.

1. Beneficial Owners holding through a Qualified Institution that is a Euroclear participant.

(a) Beginning at 6:00 a.m. CDET/CET time on the Business Day following each PD until 5:00
p.m. CDET/CET time on the 10th calendar day of the month following the relevant PD (or
if such day is not a Business Day, the first Business Day immediately preceding such day)
(the “Quick Refund Deadline”), a Euroclear participant which (i) is a Qualified Institution,
(ii) held Covered Bonds entitled to the receipt of income on the PD on behalf of Beneficial
Owners entitled to exemption from Spanish withholding tax and (iii) which was paid net
of Spanish withholding tax on any portion of such exempt holdings during the procedures
set forth in Article I above, may submit through the Acupay System new or amended
Beneficial Owner Information with respect to such Beneficial Owners’ holdings.

(b) After entry of Beneficial Owner Information into the Acupay System by such Euroclear
participant, the Acupay System will produce completed Tax Certificates. Such Euroclear
participant will then be required to (i) print out, (ii) review, (iii) sign and (iv) fax or send
by email a PDF copy of the duly signed Tax Certificates directly to Euroclear/Acupay for
receipt no later than the Quick Refund Deadline. Such Tax Certificates will be dated as of
the relevant PD. The Euroclear participants must also send the original Tax Certificates to
Acupay for receipt no later than the 15th calendar day of the month following the relevant
PD.

(c) Acupay will then conduct the Acupay Verification Procedures with respect to the Beneficial
Owner Information submitted by the Euroclear participants pursuant to this Article by
comparing such Beneficial Owner Information with the amount of Covered Bonds entitled
to the receipt of income on the PD as reported to Acupay by (i) Euroclear, as having been
held in such Euroclear participant’s account, (ii) the Specialized Depositary as having been
held on behalf of Euroclear, and (iii) DTC as having been held on behalf of the Specialized
Depositary. Until the Quick Refund Deadline, Euroclear participants may revise or
resubmit Beneficial Owner Information in order to cure any inconsistency detected.
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2. Beneficial Owners holding through a Euroclear participant that is not a Qualified Institution.

(a) Beneficial Owners entitled to receive interest payments or OID income in respect of the
Covered Bonds gross of any Spanish withholding taxes but who have been paid net of
Spanish withholding taxes as a result of holding interests in the Covered Bonds through
Euroclear participants who are not Qualified Institutions will be entitled to utilize the
following Quick Refund Procedure.

(b) Such Beneficial Owners may request from the Issuer the reimbursement of the amount
withheld by providing Acupay, as an agent of the Issuer, with documentation to confirm
their securities entitlement in respect of the Covered Bonds. Such documentation must
include statements from the relevant Euroclear participant setting forth (x) such Euroclear
participant’s aggregate Covered Bond entitlement held through Euroclear; (y) the portion
of such entitlement that was paid net and gross of Spanish withholding taxes; together with
(z) an accounting record of the portion of such entitlement and payments that were
attributable to the Beneficial Owner. Such Beneficial Owners must also procure a
Government Tax Residence Certificate (which will be valid for a period of one year after
its date of issuance) which together with the above-referenced information regarding the
Covered Bond entitlements must be submitted to Acupay on behalf of the Issuer no later
than the Quick Refund Deadline. The Euroclear participants must also send the original
Government Tax Residence Certificates to Acupay for receipt no later than the 15th
calendar day of the month following the relevant PD.

3. Early Redemption of the Covered Bonds. 

In the case of early redemption, Quick Refund Procedures substantially similar to those procedures set
forth in this Article II of Annex B will be made available to Beneficial Owners. Detailed descriptions of
such Quick Refund Procedures will be available upon request from Acupay in the event of such early
redemption.

B. Payment Procedures

1. Upon receipt of the relevant Tax Certificates and Government Tax Residence Certificates together
with related documentation (if any) from Acupay pursuant to the procedures in paragraph A of
this Article II, the Issuer will review such certificates together with related documentation (if any)
and confirm the approved certification requests and related payment instructions no later than
the 18th calendar day of the month following the relevant PD (or if such day is not a New York
Business Day, the first New York Business Day immediately preceding such day). Acupay will
forward original paper tax certificates it receives for receipt by the Issuer no later than the 18th
calendar day of the first month following each PD.

2. On or prior to the 20th calendar day of the month following the relevant PD (or if such day is
not a Business Day, the first Business Day immediately preceding such day), the Issuer will
transfer payments of the amounts arising out of these Quick Refund Procedures to Euroclear for
further credit to the respective Euroclear participants for the benefit of the relevant Beneficial
Owners. 
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ANNEX C
FORMS OF REQUIRED SPANISH WITHHOLDING TAX DOCUMENTATION AND

PROCEDURES FOR DIRECT REFUNDS FROM SPANISH TAX AUTHORITIES

ARTICLE I

Documentation Required by Spanish Tax Law Pursuant to the Relief at Source Procedure

1. If the holder of a Covered Bond is not resident in Spain for tax purposes and acts for its own
account and is a Qualified Institution, the entity in question must certify its name and tax
residency substantially in the manner provided in Exhibit I to this Annex C.

2. In the case of transactions in which a Qualified Institution which is a holder of Covered Bonds
acts as intermediary, the entity in question must, in accordance with the information contained in
its own records, certify the name and tax residency of each Beneficial Owner not resident in Spain
for tax purposes nor resident in a tax haven territory as of the Interest Payment Date substantially
in the form provided in Exhibit II to this Annex C.

3. In the case of transactions which are channeled through a securities clearing and deposit entity
recognized for these purposes by Spanish law or by the law of another OECD member country,
the entity in question (i.e., the clearing system participant) must, in accordance with the
information contained in its own records, certify the name and tax residency of each Beneficial
Owner not resident in Spain for tax purposes nor resident in a tax haven territory as of the
Interest Payment Date substantially in the form provided in Exhibit II to this Annex C.

4. If the Beneficial Owner is resident in Spain for tax purposes and is subject to Spanish Corporate
Income Tax, the entities listed in paragraphs 2 or 3 above (such as DTC participants or Euroclear
participants which are Qualified Institutions) must submit a certification specifying the name,
address, Tax Identification Number, the CUSIP or ISIN code of the Covered Bonds, the beneficial
interest in the principal amount of Covered Bonds held at each Interest Payment Date, gross
income and amount withheld, substantially in the form set out in Exhibit III to this Annex C.

5. In the case of Beneficial Owners who do not hold their interests in the Covered Bonds through
Qualified Institutions or whose holdings are not channeled through a securities clearing and
deposit entity recognized for these purposes by Spanish law or by the law of another OECD
member country, the Beneficial Owner must submit (i) proof of beneficial ownership and (ii) a
Government Tax Residency Certificate.

ARTICLE II

Direct Refund from Spanish Tax Authorities Procedure

1. Beneficial Owners entitled to exemption from Spanish withholding tax who have not timely
followed either the “Relief at Source Procedure” set forth in Article I of Annex A or Article I of
Annex B to this Prospectus Supplement or the “Quick Refund Procedures” set forth in Article II
of Annex A or Article II of Annex B to this Prospectus Supplement, and therefore have been
subject to Spanish withholding tax, may request a full refund of the amount that has been
withheld directly from the Spanish tax authorities.

2. Beneficial Owners have up to the time period allowed pursuant to Spanish law (currently, a
maximum of four years as of the relevant Interest Payment Date) to claim the amount withheld
from the Spanish Treasury by filing with the Spanish tax authorities (i) the relevant Spanish tax
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form, (ii) proof of beneficial ownership and (iii) a Government Tax Residency Certificate (from
the IRS in the case of U.S. resident Beneficial Owners).
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EXHIBIT I
[English translation provided for informational purposes only]

Modelo de certificación en inversiones por cuenta propia 
Form of Certificate for Own Account Investments 

(nombre) (name) ....................................................................................................................................

(domicilio) (address)................................................................................................................................

................................................................................................................................................................

................................................................................................................................................................

(NIF) (tax identification number) ..........................................................................................................

(en calidad de), en nombre y representación de la Entidad abajo sealada a los efectos previstos en el
artículo 12.3.a) del Real Decreto 2281/1998,
(function), in the name and on behalf of the Entity indicated below, for the purposes of article 12.3.a)
of Royal Decree 2281/1998,

CERTIFICO: 
I CERTIFY: 

1. Que el nombre o razón social de la Entidad que represento es: 
that the name of the Entity I represent is: ....................................................................................

2. Que su residencia fiscal es la siguiente: 
that its residence for tax purposes is: ..........................................................................................

3. Que la Entidad que represento está inscrita en el Registro de
that the institution I represent is recorded in the ........................... Register of ............................
(pais, estado, ciudad), con el número
(country, state, city), under number ..............................................................................................

4. Que la Entidad que represento está sometida a la supervisión de ................(Organo supervisor)

that the institution I represent is supervised by ..............................................(Supervision body) 
en virtud de ..........................................................................................(normativa que lo regula) 

under ................................................................................................................(governing rules). 

Todo ello en relación con: 
All the above in relation to: 

Identificación de los valores poseidos por cuenta propia 
Identification of securities held on own account: ..................................................................................

Importe de los rendimientos 
Amount of income ................................................................................................................................

Lo que certifico en ................................. a ...................... de ........................... de 20 ..........................

I certify the above in ................. [location] on the ........... [day] of .............. [month] of 20 .......... [year] 
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EXHIBIT II
[English translation provided for informational purposes only] 

Modelo de certificación en inversiones por cuenta ajena 
Form of Certificate for Third Party Investments 

(nombre) (name) ....................................................................................................................................

(domicilio) (address)................................................................................................................................

................................................................................................................................................................

................................................................................................................................................................

(NIF) (tax identification number) ..........................................................................................................

(en calidad de), en nombre y representación de la Entidad abajo sealada a los efectos previstos en el
artículo 12.3.a) del Real Decreto 2281/1998,
(function), in the name and on behalf of the Entity indicated below, for the purposes of article 12.3.a)
of Royal Decree 2281/1998,

CERTIFICO: 
I CERTIFY: 

1. Que el nombre o razón social de la Entidad que represento es: 
that the name of the Entity I represent is: ....................................................................................

2. Que su residencia fiscal es la siguiente: 
that its residence for tax purposes is: ..........................................................................................

3. Que la Entidad que represento está inscrita en el Registro de
that the institution I represent is recorded in the ........................... Register of ............................
(pais, estado, ciudad), con el número
(country, state, city), under number ..............................................................................................

4. Que la Entidad que represento está sometida a la supervisión de ................(Organo supervisor)

that the institution I represent is supervised by ..............................................(Supervision body) 
en virtud de ..........................................................................................(normativa que lo regula) 

under ................................................................................................................(governing rules). 

5. Que, de acuerdo con los Registros de la Entidad que represento, la relación de titulares adjunta a
la presente certificación, comprensiva del nombre de cada uno de los titulares no residentes, su
país de residencia y el importe de los correspondientes rendimientos, es exacta, y no incluye
personas o Entidades residentes en España o en los países o territorios que tienen en España la
consideración de paraíso fiscal de acuerdo con las normas reglamentarias en vigor.
That, according to the records of the Entity I represent, the list of beneficial owners hereby
attached, including the names of all the non-resident holders, their country of residence and the
amounts and the relevant amounts is accurate, and does not include person(s) or institution(s)
resident either in Spain or in tax haven countries or territories as defined under Spanish applicable
regulations.
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Lo que certifico en ................................. a ...................... de ........................... de 20 ..........................

I certify the above in ................. [location] on the ........... [day] of .............. [month] of 20 .......... [year] 

RELACIÓN ADJUNTA A CUMPLIMENTAR: 
TO BE ATTACHED: 

Identificación de los valores: 
Identification of the securities ................................................................................................................

Listado de titulares: 
List of beneficial owners: ......................................................................................................................

Nombre/País de residencia/Importe de los rendimientos 
Name/Country of residence/Amount of income ....................................................................................
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EXHIBIT III
[English translation provided for informational purposes only] 

Modelo de certificación para hacer efectiva la exclusión de retención a los sujetos pasivos del Impuesto
sobre Sociedades y a los establecimientos permanentes sujetos pasivos del Impuesto sobre la Renta de
No Residentes
Certificate for application of the exemption on withholding to Spanish corporate income taxpayers and
to permanent establishments of non-resident income taxpayers

(nombre) (name) ................................................................................................................................

(domicilio) (address) ............................................................................................................................

(NIF) (tax identification number) ..........................................................................................................

(en calidad de), en nombre y representación de la Entidad abajo sealada a los efectos previstos en el
artículo 59.s) del Real Decreto 1777/2004,
(function), in the name and on behalf of the Entity indicated below, for the purposes of article 59.s) of
Royal Decree 1777/2004,

CERTIFICO: 
I CERTIFY: 

1. Que el nombre o razón social de la Entidad que represento es: 
that the name of the Entity I represent is: ....................................................................................

2. Que su residencia fiscal es la siguiente: 
that its residence for tax purposes is: ..........................................................................................

3. Que la Entidad que represento está inscrita en el Registro de
that the institution I represent is recorded in the ........................... Register of ............................
(pais, estado, ciudad), con el número
(country, state, city), under number ..............................................................................................

4. Que la Entidad que represento está sometida a la supervisión de ................(Organo supervisor)

that the institution I represent is supervised by ..............................................(Supervision body) 
en virtud de ..........................................................................................(normativa que lo regula) 

under ................................................................................................................(governing rules). 

5. Que, a través de la Entidad que represento, los titulares incluidos en la relacion adjunta, sujetos
pasivos del Impuesto sobre Sociedades y establecimientos permanentes en España de sujetos
pasivos del Impuesto sobre la Renta de no Residentes, son perceptores de los rendimientos
indicados.
That, through the Entity I represent, the list of holders hereby attached, are Spanish Corporate
Income Tax payers and permanent establishments in Spain of Non-Resident Income Tax
taxpayers, and are recipients of the referred income.

6. Que la Entidad que represento conserva, a disposición del emisor, fotocopia de la tarjeta
acreditativa del número de identificación fiscal de los titulares incluidos en la relación.
That the Entity I represent keeps, at the disposal of the Issuer, a photocopy of the card evidencing
the Fiscal Identification Number of the holders included in the attached list.
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Lo que certifico en ................................. a ...................... de ........................... de 20 ..........................

I certify the above in ................. [location] on the ........... [day] of .............. [month] of 20 .......... [year] 

RELACION ADJUNTA: 
TO BE ATTACHED: 

Identificación de los valores: 
Identification of the securities 

Razón social/Domicilio/Número de identificación fiscal/Número de valores/Rendimientos
brutos/Retención al 18%
Name/Domicile/Fiscal Identification Number/Number of securities/Gross income/Amount withheld at
18%.
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ISSUER
Banco Bilbao Vizcaya Argentaria, S.A.

Plaza de San Nicolás, 4
48005 Bilbao

Spain

JOINT BOOK-RUNNING MANAGERS
Citigroup Global Markets Inc. Goldman Sachs International Lehman Brothers Inc.

388 Greenwich Street Peterborough Court 745 Seventh Avenue, 19th Floor,
New York, New York 10013 133 Fleet Street New York, New York 10019

London EC4A 2BB

JOINT LEAD MANAGER, NO UNDERWRITING COMMITMENT
Banco Bilbao Vizcaya Argentaria, S.A.

Plaza de San Nicolás, 4
48005 Bilbao

Spain

FISCAL AGENT
Citibank, N.A., London Branch

Canada Square
Canary Wharf

London E14 5LB

SPANISH BOOK-ENTRY REGISTRAR
Citibank International plc, Spanish Branch

Ortega y Gasset, 29 4 fl.
28006 Madrid

Spain

DEPOSITARY FOR BOOK-ENTRY INTERESTS
Citibank, N.A., New York Branch

388 Greenwich Street
New York, New York 10013

TAX CERTIFICATION AGENT 
Acupay System LLC

30 Broad Street – 46th Floor
New York, New York 10004

United States of America

LEGAL ADVISORS 
To the Issuer as to the laws of To the Issuer as to the laws of To the Issuer as to the laws

the United States England and Wales of Spain

Davis Polk & Wardwell Allen & Overy LLP Garrigues
C/Marqués de la Ensenada, 2 One New Change C/Hermosilla 3

28004 Madrid London EC4M 9QQ 28003 Madrid
Spain England Spain

To the initial purchasers as to the laws To the initial purchasers as to the laws
of the United States of Spain

Clifford Chance US LLP Clifford Chance SL
31 W. 52nd Street Paseo de la Castellana, 110

New York, NY 10019 28046 Madrid
United States of America Spain

AUDITORS
To the Issuer

Deloitte, S.L.
Plaza Pablo Ruiz Picasso, 1

Torre Picasso
28020 Madrid

Spain
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