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The Preferred Securities will entitle holders to receive (subject to the limitations described under “Conditions of the Preferred Securities”) non-cumulative cash
distributions (“Distributions”) accruing at a rate of 7.093% per annum for the period from (and including) the Closing Date up to (but excluding) 19th July, 2012 (the
“First Call Date”) payable on each 19th July and 19th January up to and including First Call Date. The first Distribution is payable on 19th January, 2008. From (and
including) the First Call Date, Distributions will accrue at a rate of 0.875% per annum above Three Month Sterling LIBOR (as defined in “Conditions of the Preferred
Securities”) payable on 19th January, 19th April, 19th July and 19th October in each year. In each case Distributions accrue on the liquidation preference of £50,000
per Preferred Security.

The Preferred Securities are redeemable, at the option of the Issuer (subject to the prior consent of the Bank of Spain), in whole or in part, on any Distribution Payment
Date (as defined in “Conditions of the Preferred Securities”) falling on or after the First Call Date, at the liquidation preference of £50,000 per Preferred Security plus
any accrued and unpaid Distributions for the then current Distribution Period (as defined in “Conditions of the Preferred Securities”) to the date fixed for redemption.
Prior to the First Call Date, the Preferred Securities are redeemable, at the option of the Issuer (subject to the prior consent of the Bank of Spain), in whole but not in
part, on any Distribution Payment Date if, inter alia, they cease to qualify as Tier 1 capital of the Group (as defined below) pursuant to Spanish banking regulations. If
the Preferred Securities are redeemed as a result of the Preferred Securities ceasing to qualify as Tier 1 capital of the Group pursuant to Spanish banking regulations
prior to the First Call Date, the redemption price shall be the higher of (a) the liquidation preference of £50,000 per Preferred Security plus any accrued and unpaid
Distributions for the then current Distribution Period to the date fixed for redemption and (b) the Make Whole Amount (as defined in “Conditions of the Preferred
Securities™).

The Preferred Securities are also redeemable, at the option of the Issuer (subject to the prior consent of the Bank of Spain), in whole but not in part, on any Distribution
Payment Date, at the liquidation preference of £50,000 per Preferred Security plus any accrued and unpaid Distributions for the then current Distribution Period to the
date fixed for redemption if, as a result of a tax law change on or after the Closing Date, the Issuer or Banco Bilbao Vizcaya Argentaria, S.A. (“BBVA”, the “Bank” or
the “Guarantor”), as the case may be, would not be entitled to claim a deduction in computing taxation liabilities in Spain in respect of any Distribution to be made
on the next Distribution Payment Date or the value of such deduction to the Issuer or the Bank, as the case may be, would be materially reduced.

In the event of the liquidation of the Issuer or the Bank, holders of Preferred Securities will be entitled to receive (subject to the limitations described under “Conditions
of the Preferred Securities”), in respect of each Preferred Security, their respective liquidation preference of £50,000, plus any accrued and unpaid Distributions for the
then current Distribution Period to the date of payment of the liquidation distribution.

The payment of Distributions and payments upon liquidation or redemption with respect to the Preferred Securities are jointly and severally (in Spanish solidariamente),
irrevocably and unconditionally guaranteed by the Bank on a subordinated basis to the extent described under “The Guarantee”. The Bank and its consolidated
subsidiaries are referred to herein as the “Group”.

The Preferred Securities are expected, upon issue, to be assigned an Aa3 rating by Moody’s Investors Services, Inc. (“Moody’s”), an A rating by Fitch Ratings Espaiia
SAU (Fitch Ratings) (“Fitch”) and an A rating by Standard & Poor’s Ratings Services, a division of the McGraw Hill Companies Inc. (“S&P”). A rating is not a
recommendation to buy, sell or hold securities and may be subject to suspension, change or withdrawal at any time by the assigning rating agency.

Potential holders are alerted to the statements on page 3 regarding the tax treatment in Spain of income in respect of Preferred Securities and to the disclosure
requirements imposed on the Guarantor relating to the identity of holders of Preferred Securities. In particular, income in respect of the Preferred Securities
will be subject to withholding tax if certain information regarding holders is not received by the Guarantor on time as described herein.

The Preferred Securities will be issued in bearer form and will be represented by a global Preferred Security deposited on or about the Closing Date with a common
depositary for Euroclear Bank S.A./N.V. (“Euroclear”) and Clearstream Banking, société anonyme (“Clearstream, Luxembourg” and, together with Euroclear, the
“European Clearing Systems”).

An investment in the Preferred Securities involves certain risks. For a discussion of these risks see “Risk Factors” beginning on page 12.

Application has been made to the Financial Services Authority in its capacity as competent authority under the Financial Services and Markets Act 2000 (the “UK
Listing Authority”) for the Preferred Securities to be admitted to the official list of the UK Listing Authority (the “Official List”) and to the London Stock Exchange
plc (the “London Stock Exchange”) for the Preferred Securities to be admitted to trading on the London Stock Exchange’s Gilt Edged and Fixed Interest Market.
References in this Offering Circular to the Preferred Securities being “listed” (and all related references) shall mean that the Preferred Securities have been admitted
to trading on the London Stock Exchange’s Gilt Edged and Fixed Interest Market and have been admitted to the Official List. The London Stock Exchange’s Gilt Edged
and Fixed Interest Market is a regulated market for the purposes of Directive 93/22/EEC.

The Preferred Securities have not been, and will not be, registered under the United States Securities Act of 1933 (the “Securities Act”) and are subject to United States
tax law requirements. The Preferred Securities are being offered outside the United States by the Joint Lead Managers (as defined in “Subscription and Sale™) in
accordance with Regulation S under the Securities Act (“Regulation S”), and may not be offered, sold or delivered within the United States or to, or for the account
or benefit of, U.S. persons except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.

Joint Lead Managers

Banco Bilbao Vizcaya Credit Suisse HSBC The Royal Bank of
Argentaria, S.A. Scotland

(no underwriting commitment)

The date of this Offering Circular is 17th July, 2007.



This Offering Circular comprises a prospectus for the purposes of Article 5 of Directive 2003/71/EC (the
“Prospectus Directive”). This Offering Circular has also been approved by the UK Listing Authority as an
approved prospectus for the purposes of section 85 of the Financial Services and Markets Act 2000.

The Issuer and the Guarantor accept responsibility for the information contained in this Offering Circular. To
the best of the knowledge of the Issuer and the Guarantor (each having taken all reasonable care to ensure that
such is the case) the information contained in this Offering Circular is in accordance with the facts and does
not omit anything likely to affect the import of such information. Any information contained in the section
headed “Description of Banco Bilbao Vizcaya Argentaria, S.A.” which has been obtained from an independent
source has been accurately reproduced and, as far as the Guarantor is aware, no facts have been omitted which
would render this information inaccurate or misleading.

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

The Joint Lead Managers have not separately verified the information contained herein. Accordingly, no
representation, warranty or undertaking, express or implied, is made and no responsibility or liability is
accepted by the Joint Lead Managers or any of them as to the accuracy or completeness of the information
contained in this Offering Circular or any other information provided by the Issuer or the Guarantor in
connection with the Preferred Securities or their distribution.

Neither the Issuer nor the Guarantor has authorised the making or provision of any representation or
information regarding the Issuer, the Guarantor or the Preferred Securities other than as contained in this
Offering Circular or as approved for such purpose by the Issuer and the Guarantor. Any such representation or
information should not be relied upon as having been authorised by the Issuer, the Guarantor or the Joint Lead
Managers.

Neither the delivery of this Offering Circular nor the offering, sale or delivery of any Preferred Security shall
in any circumstances create any implication that there has been no adverse change, or any event reasonably
likely to involve any adverse change, in the condition (financial or otherwise) of the Issuer or the Guarantor
since the date of this Offering Circular.

This Offering Circular does not constitute an offer of, or an invitation to subscribe for or purchase, any
Preferred Securities.

The distribution of this Offering Circular and the offering, sale and delivery of Preferred Securities in certain
Jjurisdictions may be restricted by law. Persons into whose possession this Offering Circular comes are required
by the Issuer, the Guarantor and the Joint Lead Managers to inform themselves about and to observe any such
restrictions. In particular, there are certain restrictions on offers, sales and deliveries of Preferred Securities
and on distribution of this Offering Circular and other offering material relating to the Preferred Securities in
the United States, the United Kingdom and Spain, see “Subscription and Sale”.

The Preferred Securities have not been and will not be registered under the Securities Act and are subject to
United States tax law requirements. Subject to certain exceptions, Preferred Securities may not be offered, sold
or delivered in the United States or to U.S. persons, see “Subscription and Sale”.

In this Offering Circular, unless otherwise specified, references to “€”, “EUR” or “Euro” are to the single
currency introduced at the start of the third stage of European Economic and Monetary Union pursuant to the
Treaty establishing the European Community, as amended; references to “$”, “dollars” or “U.S.$” are to the
currency of the United States; and references to “£” or “Sterling” are to the currency of the United Kingdom.

This Offering Circular may only be used for the purposes for which it has been published. No person is
authorised to give information other than that contained herein and in the documents incorporated by reference
herein and which are made available for inspection by the public at the registered office of the Issuer and the
specified office set out below of each Paying Agent (as defined in “Conditions of the Preferred Securities”).



SPANISH TAX TREATMENT

Under Spanish law, income in respect of the Preferred Securities will be subject to withholding tax in Spain,
currently at the rate of 18%, in the case of: (a) individual holders who are resident in Spain; and (b) holders
who receive payments through a Tax Haven (as defined in Royal Decree 1080/1991, of 5th July, 1991). Under
the Second Additional Provision of Law 13/1985, each of the Issuer and the Guarantor is required to submit
to the Spanish tax authorities certain details relating to holders of the Preferred Securities. Holders in respect
of whom such information is not provided in accordance with procedures described herein to the Issuer or
the Guarantor will receive payments subject to Spanish withholding, currently at the rate of 18%. Neither the
Issuer nor the Guarantor will gross up payments in respect of any such withholding tax in any of the above
cases, see “Conditions of the Preferred Securities — Taxation” and ‘“Taxation and Disclosure of Holder
Information in Connection with Payments of Distributions”’.

The European Clearing Systems are expected to follow certain procedures to facilitate the Issuer, the
Guarantor and the Principal Paying Agent (as defined in “Conditions of the Preferred Securities”) in the
collection of the details referred to above from holders of the Preferred Securities. If any European Clearing
System is, in the future, unable to facilitate the collection of such information, it may decline to allow the
Preferred Securities to be cleared through such European Clearing System and this may affect the liquidity
of the Preferred Securities. Provisions have been made for the Preferred Securities, in such a case, to be
represented by definitive Preferred Securities, see ‘“Conditions of the Preferred Securities — Form and
Status”. The procedures agreed and fully described in the Agency Agreement (as defined in “Conditions of
the Preferred Securities”) may be amended to comply with Spanish laws and regulations and operational
procedures of the European Clearing Systems. The Issuer and the Guarantor may from time to time, at their
discretion, appoint an agent to intermediate with the European Clearing Systems in the provision of such
information. Notice of any such appointment will be given to the Holders in accordance with Condition 8 of
the Preferred Securities.

The procedure for the provision of information as required by Spanish laws and regulations contained in this
Offering Circular is a summary only and is subject to review and amendment by the European Clearing
Systems as well as to further clarification from the Spanish tax authorities regarding such laws and
regulations. Holders of Preferred Securities must seek their own advice to ensure that they comply with all
procedures to ensure correct tax treatment of their Preferred Securities. None of the Issuer, the Guarantor,
the Joint Lead Managers, the Paying Agents or the European Clearing Systems assume any responsibility
therefor.

The Issuer and the Guarantor, as applicable, may, in the future, make a withholding on payments to holders
of Preferred Securities who are subject to Corporate Income Tax in Spain if currently held opinions of the
Spanish tax authorities change. If this were to occur, neither the Issuer nor the Guarantor will pay additional
amounts in respect of such withholding, see “Taxation and Disclosure of Holder Information in Connection
with Payments of Distributions — 2. Legal Entities with Tax Residency in Spain”.

STABILISATION

In connection with the issue of the Preferred Securities, The Royal Bank of Scotland plc (the “Stabilising
Manager’’) (or person(s) acting on behalf of the Stabilising Manager) may over-allot or effect transactions
with a view to supporting the market price of the Preferred Securities at a level higher than that which
might otherwise prevail. However, there is no assurance that the Stabilising Manager (or person(s) acting
on behalf of the Stabilising Manager) will undertake stabilisation action. Any stabilisation action may
begin on or after the date on which adequate public disclosure of the terms of the offer of the Preferred
Securities is made and, if begun, may be ended at any time, but it must end no later than the earlier of 30
days after the Closing Date and 60 days after the date of allotment of the Preferred Securities. Any
stabilisation action or over-allotment must be conducted by the Stabilising Manager (or person(s) acting
on behalf of the Stabilising Manager) in accordance with all applicable laws and rules.
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OVERVIEW

This overview must be read as an introduction to this Offering Circular and any decision to invest in any
Preferred Securities should be based on a consideration of this Offering Circular as a whole, including the
documents incorporated by reference.

The following overview has been extracted without material adjustment from, and is qualified in its
entirety by, the more detailed information included elsewhere in this Offering Circular with which it should be
read in conjunction. Spanish law and regulations may differ from laws and regulations in other jurisdictions,
and investors should therefore not assume that the Preferred Securities have the same features as preference
shares or other similar instruments in any other jurisdiction.

Issuer:

Guarantor:

BBVA International Preferred, S.A. Unipersonal.

The Issuer was incorporated on 30th June, 2005 for an indefinite period of
time as a limited liability company (sociedad anénima) under the laws of
the Kingdom of Spain. The Issuer is a direct wholly-owned subsidiary of
the Bank. The Issuer has no subsidiaries. The authorised share capital of
the Issuer is Euro 60,102 divided into 10,017 ordinary shares, each with a
par value of Euro 6. The subscribed and fully paid up share capital is Euro
60,102.

The Issuer issued its Series A Euro 550,000,000 Step-Up Fixed/Floating
Rate Non-Cumulative Perpetual Guaranteed Preferred Securities of Euro
50,000 liquidation preference each on 22nd September, 2005.

The Issuer issued its Series B Euro 500,000,000 Step-Up Fixed/Floating
Rate Non-Cumulative Perpetual Guaranteed Preferred Securities of Euro
50,000 liquidation preference each on 18th September, 2006.

The Issuer issued its Series C $600,000,000 Fixed/Floating Rate Non-
Cumulative Guaranteed Preferred Securities of $1,000 liquidation
preference each on 18th April, 2007.

The objects of the Issuer include the issue of preferred securities.
Banco Bilbao Vizcaya Argentaria, S.A.

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. It also has a portfolio of
investments in some of Spain’s leading companies.

BBVA was incorporated for an unlimited term on 28th January, 2000.
BBVA was formed as the result of a merger by absorption of Argentaria
into BBV, which was registered on 28th January, 2000 (see “Description
of Banco Bilbao Vizcaya Argentaria, S.A. — History and Development of
the Guarantor”).

BBVA’s organisational structure is divided into the following business
areas:

. Retail Banking Spain and Portugal.

. Wholesale Business.



Summary Financial Information

Risk Factors:

Issue size:

Issue details:

Liquidation Preference:

Use of Proceeds:

. Mexico and United States.
. South America.
. Corporate Activities.

As at 31st December, 2006 BBVA’s consolidated total assets were
€411,916 million and its consolidated net operating income for the year
then ended was €8,883 million. Selected consolidated financial
information relating to BBVA is included under “Description of Banco
Bilbao Vizcaya Argentaria, S.A. — Selected Financial Data” and BBVA’s
audited consolidated financial statements for each of the years ended 31st
December, 2006 and 31st December, 2005, together with its unaudited
interim financial statements as at and for the three months ended 31st
March, 2007 are incorporated by reference into this document but not this
overview, see “Documents Incorporated by Reference”.

There are certain factors that may affect the Issuer’s and/or the Guarantor’s
ability to fulfil its obligations under the Preferred Securities and there are
also certain factors which are material for the purposes of assessing the
market risk associated with the Preferred Securities. These are set out
under “Risk Factors” below and include risks relating to BBVA’s
sensitivity to a downturn in the Spanish economy through the
concentration of its loan portfolio in Spain, its exposure to the Spanish real
estate market and the high levels of indebtedness among its Spanish
customer base, risks relating to BBVA’s Latin American business, risks
relating to competition and other general banking risks including exchange
rate and credit risks. In addition there are certain factors which are material
for the purpose of assessing the market risks associated with the Preferred
Securities, see “Risk Factors”.

£400,000,000.

Series D £400,000,000 Non-Step-Up Fixed/Floating Rate Non-
Cumulative Perpetual Guaranteed Preferred Securities (participaciones
preferentes), each with a liquidation preference of £50,000.

The Bank has requested that the Preferred Securities qualify as Tier 1
capital of the Group pursuant to Spanish banking regulations.

£50,000 per Preferred Security.

While the Preferred Securities are represented by the global Preferred
Security, the Preferred Securities will be tradable in Euroclear or
Clearstream, Luxembourg in an amount equal to £50,000 per Preferred
Security and integral multiples of £50,000 thereafter.

The proceeds of the issue of the Preferred Securities, after paying any issue
expenses, will be, in accordance with Spanish law, deposited on a
permanent basis with the Bank or with another member of the Group and
will be used for the Group’s general corporate purposes (which include
profit making). The funds raised from the issue of the Preferred Securities
and so deposited will be available to absorb losses of the Bank if and when



Distributions (remuneracion):

Limitations on Distributions:

they occur once there is a reduction in the shareholder’s equity to zero and
its reserves have been exhausted.

The Preferred Securities will entitle holders to receive (subject as
described below) non-cumulative cash distributions. Distributions on the
Preferred Securities will accrue from the Closing Date and will be payable,
subject to the Limitations on Distributions described below, out of the
Issuer’s own legally available resources and distributable items.

Distributions will accrue at the Distribution Rate of 7.093% per annum for
the period from (and including) the Closing Date to (but excluding) 19th
July, 2012 (the “First Call Date”) payable on each 19th July and 19th
January up to and including the First Call Date (each, a “Distribution
Payment Date (Fixed)”), the first such Distribution Payment Date (Fixed)
being 19th January, 2008. From (and including) the First Call Date,
Distributions will accrue at a rate of 0.875% per annum above Three
Month Sterling LIBOR payable on 19th January, 19th April, 19th July and
19th October in each year (each, a “Distribution Payment Date
(Floating)”), the first such Distribution Payment Date (Floating) being
19th October, 2012.

For further information, see “Conditions of the Preferred Securities —
Distributions™.

Investors’ rights to receive Distributions on the Preferred Securities are
conditional upon the following:

(a)  the aggregate of such Distributions, together with any other
distributions previously paid during the then current Fiscal Year and
any distributions proposed to be paid during the then-current
Distribution Period in each case on or in respect of Parity Securities
(including the Preferred Securities), not exceeding the Distributable
Profits of the immediately preceding Fiscal Year; and

(b)  even if Distributable Profits are sufficient under applicable Spanish
banking regulations relating to capital adequacy requirements
affecting financial institutions which fail to meet their required
capital ratios, the Bank not being prevented at such time from
making payments on its ordinary shares or on Parity Securities
issued by it.

If Distributions are not paid in full or in part on the Preferred Securities on
or prior to a Distribution Payment Date in respect of the relevant
Distribution Period as a consequence of the above Limitations on
Distributions, the right of the holders of the Preferred Securities to receive
a Distribution from the Issuer or the Bank, as the case may be, in respect
of the relevant Distribution Period will be extinguished. In such a case,
neither the Issuer nor the Bank shall pay dividends or any other
distributions on its ordinary shares or on any other class of share capital or
securities issued by it and expressed to rank junior to the Preferred
Securities or to the Bank’s obligation under the Guarantee, as the case may
be, until such time as the Issuer or the Bank, as the case may be, shall have
resumed the payment in full of Distributions on any two consecutive



Guarantee:

Ranking of the Guarantee:

Ranking of the Preferred
Securities:

Optional Redemption:

Distribution Payment Dates (Fixed) or on any four consecutive
Distribution Payment Dates (Floating) (or, if no Distributions have been
paid on 19th January, 2012, on one Distribution Payment Date (Fixed)
(which is expected to be the First Call Date) and two consecutive
Distribution Payment Dates (Floating)) thereafter.

The payment of Distributions, the Early Redemption Amount, the
Liquidation Distribution and the Redemption Price shall be jointly and
severally (in Spanish solidariamente), irrevocably and unconditionally
guaranteed by the Guarantor subject, in the case of Distributions, to the
Limitations on Distributions described above. In addition, the Guarantee is
subject to the limitations described under “Liguidation Rights” below.

In the event that proceedings for the liquidation, dissolution or winding up
of the Bank are commenced or there is a reduction in the shareholders’
equity of the Bank pursuant to Article 169 of the Spanish Corporations
Law (Ley de Sociedades Andnimas), the Liquidation Distribution will be
subject to the limitations set out under “Liguidation Rights” below.

For a full description of the Guarantee, see “The Guarantee”.

The Bank’s obligations under the Guarantee will rank (a) junior to all
liabilities of the Bank (including subordinated liabilities); (b) pari passu
with any Parity Securities issued by the Bank and any obligation assumed
by the Bank under any guarantee of any Parity Securities of any
Subsidiary; and (c) senior to the Bank’s ordinary shares and any other class
of share capital expressed to rank junior as to participation in profits to the
Bank’s obligations under the Guarantee.

The Preferred Securities will be unsecured and subordinated obligations of
the Issuer and will rank (a) junior to all liabilities of the Issuer including
subordinated liabilities, (b) pari passu with each other and with any Parity
Securities of the Issuer and (c) senior to the Issuer’s ordinary shares.

The Preferred Securities may be redeemed at the option of the Issuer
subject to the prior consent of the Bank of Spain, in whole or in part, at the
Redemption Price per Preferred Security on any Distribution Payment
Date falling on or after the First Call Date. The Preferred Securities may
also be redeemed at the option of the Issuer subject to the prior consent of
the Bank of Spain, in whole but not in part, at the Redemption Price per
Preferred Security on any Distribution Payment Date if, as a result of a tax
law change on or after the Closing Date, the Issuer or the Bank, as the case
may be, would not be entitled to claim a deduction in computing taxation
liabilities in Spain in respect of any Distribution to be made on the next
Distribution Payment Date or the value of such deduction to the Issuer or
the Bank, as the case may be, would be materially reduced.

Prior to the First Call Date, the Preferred Securities are redeemable, at the
option of the Issuer subject to the prior consent of the Bank of Spain, in
whole but not in part, on any Distribution Payment Date if they cease to
qualify as Tier 1 capital of the Group pursuant to Spanish banking
regulations. If the Preferred Securities are redeemed as a result of the
Preferred Securities ceasing to qualify as Tier 1 capital of the Group



Liquidation Distribution:

Liquidation Rights:

Purchases:

Pre-emptive rights:

Voting Rights:

Taxation:

pursuant to Spanish banking regulations prior to the First Call Date, the
redemption price per Preferred Security shall be the higher of (a) the
Redemption Price and (b) the Make Whole Amount.

For further information, see “Conditions of the Preferred Securities —
Optional Redemption”.

The Liquidation Distribution payable in relation to each Preferred Security
shall be its Liquidation Preference per Preferred Security plus, if
applicable, an amount equal to accrued and unpaid Distributions for the
then current Distribution Period to the date of payment of the Liquidation
Distribution.

Except as described under “Conditions of the Preferred Securities —
Distributions”, the Preferred Securities will confer no right to participate
in the profits or surplus assets of the Issuer.

If proceedings for the liquidation, dissolution or winding up of the Bank
or for a reduction in the Bank’s shareholders’ equity pursuant to Article
169 of the Spanish Corporations Law (Ley de Sociedades Anonimas) are
commenced, the Issuer shall be liquidated by the Bank and the holders of
Preferred Securities at the time outstanding will be entitled to receive only
the Liquidation Distribution in respect of each Preferred Security held by
them. In such an event, the Liquidation Distribution relating to each
Preferred Security shall not exceed the amount which would have been
paid from the assets of the Bank had the Preferred Securities been issued
by the Bank.

Except as described above, the Bank shall not liquidate or procure a
liquidation of the Issuer.

Under current Spanish law none of the Issuer, the Bank or any other
Subsidiary may purchase Preferred Securities, save with the prior consent
of the Bank of Spain and in any event no earlier than the First Call Date.
In the event that such purchases are permitted by law before the First Call
Date, they may be made by tender, in the open market or by private
agreement.

The Preferred Securities do not grant their holders preferential
subscription rights in respect of any possible future issues of preferred
securities by the Issuer, the Bank or any other Subsidiary of the Bank.

The Preferred Securities shall not confer any entitlement to receive notice
of or attend or vote at any meeting of the shareholders of the Issuer or the
Guarantor. Notwithstanding the above, the holders of the Preferred
Securities will have the right, under certain circumstances, to participate in
the adoption of certain decisions in the General Meetings.

For further information, see “Conditions of the Preferred Securities —
Constitution of the Syndicate and Exercise of Rights by Holders of
Preferred Securities”.

Save as set out below, all payments in respect of the Preferred Securities
will be made without deduction for or on account of withholding taxes



Disclosure of certain information
relating to the holders:

imposed by Spain. In the event that any such deduction is made, the Issuer
or, as the case may be, the Guarantor will, save in certain limited
circumstances, be required to pay additional amounts to cover the amounts
so deducted.

Payments in respect of the Preferred Securities and under the Guarantee
will be subject to Spanish withholding tax in the circumstances described
below. In such circumstances, neither the Issuer nor the Guarantor will be
required to pay additional amounts in respect of such withholding tax.

Under Spanish law interest payments in respect of the Preferred Securities
will be subject to withholding tax in Spain, currently at the rate of 18%, in
the case of (a) individual holders who are resident in Spain; and (b) holders
who receive payments through a Tax Haven (as defined in Royal Decree
1080/1991 of 5th July, 1991). In addition, holders who fail to provide
information regarding their identity and tax residence will also receive
payments subject to Spanish withholding tax.

For further information, see “Conditions of the Preferred Securities —
Taxation”.

Under Spanish Law 13/1985 (as amended by of Law 19/2003 and Law
23/2005), and Royal Decree 2281/1998 (as amended by Royal Decree
1778/2004), the Issuer and Guarantor are obliged to disclose to the
Spanish Tax and Supervisory Authorities certain information relating to
the holders of the Preferred Securities who receive interest payments.

The European Clearing Systems are expected to follow certain procedures
to facilitate the Principal Paying Agent in the collection of the details
referred to above from holders of the Preferred Securities. If the European
Clearing Systems are, in the future, unable to facilitate the collection of
such information they may decline to allow the Preferred Securities to be
cleared through the relevant European Clearing System and this may affect
the liquidity of the Preferred Securities. Provisions have been made for the
Preferred Securities, in such a case, to be represented by definitive
Preferred Securities. The Issuer and the Guarantor may from time to time,
at their discretion, appoint an agent to intermediate with the European
Clearing Systems in the provision of such information. Notice of any such
appointment will be given to the Holders in accordance with Condition 8
of the Preferred Securities.

The procedure for the provision of information as required by Spanish
laws and regulations contained in this Offering Circular is a summary
only and is subject to review and amendment by the European Clearing
Systems as well as to further clarification from the Spanish tax
authorities regarding such laws and regulations. Holders of Preferred
Securities must seek their own advice to ensure that they comply with all
procedures to ensure correct tax treatment of their Preferred Securities.
None of the Issuer, the Guarantor, the Joint Lead Managers, the Paying
Agents or the European Clearing Systems assume any responsibility
therefor.
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Form:

Ratings:

Governing Law:

Listing and Admission to Trading:

Selling Restrictions:

For further information, see “Taxation and Disclosure of Holder
Information in Connection with Payments of Distributions”.

The Preferred Securities will be issued in bearer form and will be
represented by a single global Preferred Security deposited with a common
depositary for Euroclear and Clearstream, Luxembourg.

Accordingly, for so long as the Preferred Securities are so deposited,
holders will have no direct rights against the Issuer or the Bank and rights
against the Issuer or the Bank will only be exercisable through the relevant
European Clearing System. Definitive Preferred Securities will only be
issued directly to holders in exceptional circumstances.

The Preferred Securities are expected, on issue, to be assigned an Aa3
rating by Moody’s, an A rating by Fitch and an A rating by S&P.

A rating is not a recommendation to buy, sell or hold securities and may
be subject to suspension, change or withdrawal at any time by the
assigning rating agency.

The Preferred Securities and the Guarantee will be governed by the laws
of Spain.

Application has been made to the UK Listing Authority for the Preferred
Securities to be admitted to the Official List and to the London Stock
Exchange for the Preferred Securities to be admitted to trading on the
London Stock Exchange’s Gilt Edged and Fixed Interest Market.

There are restrictions on the offer, sale and transfer of the Preferred
Securities in the United States, the United Kingdom, Spain and Italy.
Regulation S, category 2 restrictions under the Securities Act apply. The
Preferred Securities will not be eligible for sale in the United States under
Rule 144A of the Securities Act.
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RISK FACTORS

Each of the Issuer and the Guarantor believes that the following factors may affect its ability to fulfil its
obligations under the Preferred Securities. Most of these factors are contingencies which may or may not occur
and neither the Issuer nor the Guarantor is in a position to express a view on the likelihood of any such
contingency occurring.

In addition, factors which are material for the purpose of assessing the market risks associated with the
Preferred Securities are also described below.

Each of the Issuer and the Guarantor believes that the factors described below represent the principal
risks inherent in investing in the Preferred Securities, but the inability of the Issuer or the Guarantor to pay
interest, principal or other amounts on or in connection with the Preferred Securities may occur for other
reasons and neither the Issuer nor the Guarantor represent that the statements below regarding the risks of
holding the Preferred Securities are exhaustive. Prospective investors should also read the detailed information
set out elsewhere in this Offering Circular and reach their own views prior to making any investment decision.

Factors that may affect the Issuer’s ability to fulfil its obligations under the Preferred Securities
Dependence on other Group members.

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

By virtue of its dependence on other Group members, each of the risks described below that affect the
Guaran