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RADED COMPANIES

To beter undersiand the form and [ A in, first read the instructions at the end of 1his report.

A - DOWNERSHIP 5TH L

A1, Fill in the following table on the company's share capital:

Date of latest
amandmant

Share capital | )

Number of shares

Number of woting rights

FHOA2007

1E3E G0 60,20

AT4T.080.121

3,747 569,121

Indecle | inere are different clasaes of shares with differant nghis associated to tham

MW

4 2 List the direct and indirect owners of ssgnificant hobdings in your company at year end, excleding directors:

Hama of sharaholdar Number of Humbser of % of total
direct voting indiract voting voting rights
rights rights (*)
MAMUEL JOVE CAPELLAN 1E2 147,774 4 360
Mama of indirect ownar Through: Name of Mumber of direct % af 1ogal

of holding

direct owinar of halding

wading rights

woling righis

MAMLIEL JOVE CAPELLAN

5.0,

BOURDET INVERSIONES SICAY,

15T

001




Name of indirect owner Throwgh: Name of Numbser of direct % of total
af halding direct owner of holding valing rights wiling rights

MANUEL JOVE CAPELLAM INVERANANTE INVERSIONES 182,128,301 4 BE549
UMIVERSALES, 5.L.

Incdicsate the mcsd Sgnificant mosvemends in e sharehalding strosciurs during he year:

a3 Fill in the r-:;:.lluwm-g lables waih the membess of the company's board ol disectors wiih eofing fghits on company'
shareg:

Mama of director {person or company ) Mumber of Humber of Y of olal
direci voting Indirect vating wating rights
rights rights [*)
FRAMCISCO GONZALEZ RODRIGLUEZ HEAN 1,955, 104 (80
AMNGEL CAMND FERMNAMNDEZ 2753 0 QT
CARLOS LORENG MARTINEZL DE IRLLIC 38,780 0 00
LOM ENRIGUE MEDINA FERNANDEE 32,262 12814 a1
IGRACHT FERRERD JORD 2,816 vl bl G007
JOSE ANTODRIO FERMNANDEE RIVERD 50,805 a {0
JOSE MALDOMNADD RAMOS 61,063 0 0002
JUAN CARLOS ALVAREZ MEZQLIRLE 142,435 I {0 L0
RAFAEL BERMEFD BLAMCD 26,00 o 0,0
RAKON BUSTAMANTE DE LA MORA 10,5032 | 2,032 1 lil'i.ili_l
ROMAN EMNORR BORRAS 38,335 T.200 | (.01
SUSANA RODRIGUEE WIDARTE 16,781 2,504 | (.0
TOMAS ALFARD DRAKE 9,233 1] | 0030
Mo of indirect ownar Throwgh: Mama of Humber of direct % of total
of holding direct owner of holding woting rights woting rights




Hame of indirect ownar Through: Hamg of Murmber of direct % of total
of holding direct pwner of holding voting righis woting rights

FRAMCISCD GONTALEZ BELEGAR INVERSIONES, 5.L. 1,555,104 0.041

RODRIGUES

IGHNACID FERRERD JORDI ESED 20, 5L 23675 .

IGHACIO FERRERD JORDI LEMFIRA, SICAY, 5.4, LR H.00m

SUSANA RODRIGUES BLMLIA LIZARRAGH 46 000

VILARTE RODRIGUEZ

EMRICILIE MEDINA DESFACHD LEGAL, 51 a3 0,000

FERMAMDEZ

EMRIQUE MEDIMNA HOETEMSIIA MALD 421 0.000

FERMANDEZ GONZALEZ

SLSAMA RODRIGUES JAIKME LIZARRAGH L1 T 0. L¥A]

VIDARTE RODRIGLES

FRAMOM BUSTAMANTE DE JAMAL PIRA SICAaY, S8, Z.032 LR E ]

L& MACIRM

SUSANA RODRIGUEER PATRICIA LIZARRAGA 546 G000

VIDARTE RODRIGUEZ

ROMAN KNORR BORRAS FILAR ALCKED 65740 CL.EHHER
BERASTEGLI

FOMAN KNORR BORPAS RETAIL STORES, 5L, 711 0.0

SLUSANA RODRMGUEZ ROCID LEEARRAGA =1 0.00a

VIDARTE RODMIGUEZ

e total woting righis held by Board of Directors [FEErS|

Fill iri the folbowing tabies on e members of the Company’s Board of Darectors thal bold
rights ovar Company shares:

Hame of director {parsan or company) : Ha, Mo % of
direct indiract apulvalant 1oal
opiion option shares woting

rights rights rights
FRAMNCISCD GONZALEZ RODRIGUEZ 1,200,000 0 1200000 0.032
FRANCISOD GONZALEZ RODRIGUEZ 215000 0 O 0.0




Harme of direclod (person or camparny) Mo Mo. Mo, % af
rights righis shares tatad of
option option agquivident right=s of

direct indirect wiolke
ANGEL CAND FERNAKDEZ 131,707 R
JOSE MALDORADD RAMOS Habda 0,001

A dMhere applicable, indicate any family, trading,

arcinary cormmercal rallic and exchange:

A5 Where applicable, indicate any family, trading, contractual or corporate relatonships befwesn holdiars of
significani shareholdings, and the company and'or ds group, unless they are of liitle elevance or due o ordinsary

commercial iraffic and exchanga:

A6 Indicate amy shareholder agreemenis have been disclosed o the company that affect it undes
arl 112 of the Secunibes Market Act. Whese applicable; baafly describe them and lis! ihe shaseholders Bound by such

agreerment

indicate whether the company knows the existence of concerled aclions amaongst its shareholders. If so

descnbe tham briafly.

If there has bean any alteration or breakdown of said pacls or agreemenis of concaried aclions, indicals this

BRpressly

A7 Indicate whether any person or organisalion exercises of may exarcise controd over iha company pursuant to

MO

MO

contractual of corporate relationships betwseen holders of
significant shareholdings, insofar as he company s aware of them, unless they are of lifile relevance or due 1o

artiche 4 af the Securties Market Act If so, identify namses:

MO




A8, Fill in ihe Tollowing tables regarding the company's treasury stock:

Al year-end,

Mumber of direct shares Kumbsr of indirect shares [*) e total of ahane cagital
4,900,623 7143 0.4
(*] Throwgh:
Mama of girect shareholder [person oF organigation) Humbar of direct
shares
BAMCO BILBAOD VIZCAYA ARGENTARIA, 5.4 B 900823
CORPORACION GEMERAL FINAMCIERA. 5S4 ¥ 40802
COMTINEMTAL BOLSA SAB 5259
|

Tolal 16 A42.00

4

Ligl significan] changes ocourring during the year, pursuant io royal decree 136202007

Date of communication Taotal direct sharas Total shares teial Yool ghare capiial
acguired indirect acquired
OEIJAMNS2005 4,344 555 57 449112 1644
1GLIANZ00E 13,074 275 5T 548 225 1884
O2FER/ 2005 10,526,137 65,703 538 : 2.0034
O/ MARIZI0G G§,850, 358 7H 351 G ' 2374
OHAPRIE00E 153,168,135 75,054,878 2408
2 APR00E S42.160 10,038,861 0282
TRMAAY 20 506 2435 43,722 0135
22-‘JUNI’.-.'U*J&.i . 16, 7HE, 554 i 578 956 0.5m




Diate of comemunication Total direct shares. Todal shares tatal %of share capital
acuired indirect acquired
14072009 10,154,536 31,350,713 0.361
1S0a2004 3,634,073 232,166 0. 1566
g2 nr2n0a 3,025, 7B 3.5490, 368 0187
1AM (2000 1.729,012 F2a0.53% D.z40
1007 12005 8,338,080 9,683, T .80
TE 005 .: T4 A3 12,608,137 a.ral
Capltal gainiioss) on treasury slock divested during the period | k) -233.203

A5 Defail the ierms and conditicns of the curment AGM authorisaton 1o the board of direciors to buy andior transfer
treasury sloek

Tha fokowing 15 a transcriplion of 1he resoéubon adoptad by the Anmgal Genaral Meating of Banco Bépao Vizcaya Argentaria, 5 A
shareholoers. 131k March 2008, under agenda iléam sewven:

1.- Rapsaling the pei nol axecyted from the resolution sdopted at the Annusl General Meeting, 14ih March 2008 undear itz
agenda itam sevan, o auihorsa the Bank, diracily or via any of is subsidianes, for a maxemum of eighteen months as of the date
of this present AGM, o purchase Banco Bilbao Vizcaya Argentasa, S.A shares s any lime and on 88 many occaskons &S il
deems appropriaie, by any means parmitied by law. The purchase may be chargad 1o the year's samings andior to unnesincied
reserves and lhe sharas may be sald or redesmed al & lster dale. AT This Shall comgly wilh arlicie 73 and ofhers of the Companies
Act

2.- To appross the limits or reqguirements of thasa acquisilions, which shall be as foliows

- The nominal value of the shares acquired, added o thosa that the Bank and its subsidianes already own, may ai no fime
axcerd five parcent [5%) of the Banco Bibao Vizrcaya Amgentana, 5.4, share capital, or, where applcable, the maximum
amount authorised under prevailing legislation ai any tme. In all cases, such acquistdion will reepact the limits o0 reasury
siock asiablished by the regulatory authoritias on tha markeis whare Banco Bibao Vizoaya Argontana, 54, shares are lisked
for trading

= B maslricied ressnna e Ghﬂl’ﬁ’l‘.‘d 1o the Bank's nat olal aesels an e balance ahaat aguivalant to thie aum of reasury BEock
bookead under Assels Thes reserve must be maintained until the shares are sold o redesmead

= The shares purchased must be fully pasd up,

- Tha purchase price wil ot be balow tha romingl price nor more than 20% aboes the listed price or any olher price associsled
e thet siock on the dale of puchase. Operalions b purchase treasury stock will comply wilth securises mafkets' standards and

ol ST .

3.- Bspress authorisation & givan io esrmark all or some of the shares purchased by the Bank or any of its subsidianes bereundes
for Company workens, amgloyeas or direciors when they have an acknowledged righi, sither direcily or B8 8 resull of axercesing
the opbon rights they hold, as estabished in the final paragraph of article 75, section 1 of the Companies Act.



4 - Reduce share capital in ordar b radeem such raasury siock as the Bank may hold on Be Balance Shaal. charging this 1o
prafils or wresinclad reserves and 1o the amount whech s spproprate or necessary at any fime, up o the maoomum value of
the ireasury stock held at any lima

5.= Authorise the board, in complance with aticle Yoy of tha corporate bylaws, 1o implament tha above resolution 1o reduce share
capital, aon one or several occasions and wilhin the marimum period of ive years from the dale of this AGM, undertaking such
procedures, procassas Bnd aulhonsatons &5 necessany of a3 raquered by the Compenias Acl snd othar apphceble provsions
Specifically, the Board is delegaled powers, within the deadiines and limils established for ihe aforementioned implementation
i asigbash tha datels) of each capital reduction, ks imeliness and appropratensass, aXing into acoount market condibons
fisted price, the Bank's economic and financal position, ils cash posdion, reserves and business performance and any olher
tacior ralavant io the deciseon, W may specdy the amouni of the capltal regueckon; determing where 1o credii sald amown,
dgither b a restiicled reseree or 1o freely avaddable reserves, where redevanl, providing the necessary puarantess and
complying with lpgally establisnad requirements amend aricle & of tha company bviaws 0 reflect e new figure for shara
capilal; requesl de-hsting of he redesmsd slack and, i genaral, adopl such resolulons as necessary reganding s redemplion
and the consequen| capttal reduclion, designating the people able to formalise these aclions.”

A0 Indecale, whene applicable, any agal or bylaw restriction on (b eaxercise of voting nghts, and legal
restriction on tha acquisition andior transfer of shares in the company's capital, Indicate whethar lhere are any
leqgal restrictions on the exercise of voting rights:

MO

Maximum percentage of voling rights that a sharcholder may exercise under the begal restriction a

Indicate wheiher there aré any bylaw resinctions on the exercise af wialng r|g:|'|r5

MO

Maximum percentage of voling rights that a shareholder may exercise under a bylaw resiriction a

Indicate whether there are legal restrictions an the acquisition or ransfer of shares in the company's capilal:

YES

Description of the legal restictions on the ACQUISIEGN Of LraNsler of SNAres in the company s capital:

[ Compliant with The provisaons of ricies 56 and iowing 10 Aot 261966, Gih July. on discpine and oversight in fnancial
irslitubons, amended by Act 52008, FHh June, which establishes Wal any sdividual or cofporation, aching alona or in
concert with athars, intending o tractly or indirectly acquire a significant haolding in a Spanish finencial mstilution
{5 definad in anicle 56 of tha aforementoned Act 26/ 1996) or 1o direcily or indirectly increase (hes Widing in oo in such a
vy Enal sither the parcentage of voling fghis or of capial camed wers equal 1o or more than 20, 30 or S0, or by virtue of
e acquisstion, might take control over 1he inancal insttdion, must firsl nalify the Bank ol Sp ain. The Bark of Spain will
higve B0 working days aler the dabe on which the nodificabon was rcaived, 1o evaluats




Dascripiion of the legal restriciions on tha acqguisition or iransfer of shares in the company’s capital;

tha transachon and. where appicable, challenge the proposed acquisilion on he grounds established by law.

A.11. Indicate whether the General Meeting has approved measures 10 neulrakse a public lakeovear bid, pursuant
e Al GIE00T
M

Il 50, explaln the measures approved and The lerms and conditions under which the restrictions would
become inefliciant:

B.1. Board of Direclors

2,11, Ligt the maximum and mdnimum number of directors established in the bylaws:

Maximum nuember of directors

Minimum number of direclors 5

B. 1.2 Fill in the following tabde on the board membars

Hame of Represenalive Paslin Date First Crate Lasi Elnction
Board appointment | appainiment Procedires
tho dérectar
FRAMCISCO BAMCO BILEBAD CHAIRMAN & SO0 | 280152000 | 26022005 | VOTE IN
GONZALEE VIZCAYA GENERAL
RODRIGUEZ ARGENTARIA, 5.4 { MEETIMNG
ANGEL CANL BAMNCO BILERAC PRESIDENT &000 | 290972009 | 202008 | CODPTION
FERMN&MDEZ VIZCAYA
ARGEMNTARIA, 5.A
CARLDS LORING BAMCO BILBAD DIRECTOR 2r0202004 | TBNH0G | VOTE IN
MARTIMNEZ DE IR VIZCAYA GEWERAL
ARGENTARIA, B.A | MEETIRG




Hame of Representative Post in Diake First Data Last Elecilan
Boand appointment :npalnmun: Procedures
e director

DON ENRIOUE MEDINA, | BANCD BILBAD DIRECTOR TRLARIIO00 13'HAR|‘ED:3 VOTE N
FERMAMDEZ VIZCAYA GEMERAL
ARGEMTARLIA. 5.4 MEETIHNG

MGMACIO BAMNDO BRLBAD MRECTOR 2EJANIZOD0D | 2RFER200E] WOTE 1M
FERRERO JORDI VIZCAYS GEMNERAL
ARGENTARIA, 5.4 MEETIMNG

JOSE AMTOMIO BAMCO BILEAC DIRECTOR ZBFEBE004 1 AMARRZ00E VIOTE IN
FERMANDEZ RIVERD VIZCAY A GEMERAL
ARGENTARIA, 5.4 MEETING

JOSE ! BANCT BILBAC | DIRECTOR ZELJANZ00C T IMAARIH009) YOTE IN
MALDOMADD RAMOS : VIZCAYA, ! GEMERAL
| ARGENTARIA, 5 4 MEETIMNG

JUAN CARLOS HAMCO BILBAD I DIRECTOR 2R AR O0G FasLaRy 06 WOTE IN
ALYVAREZ MEZOUIRIZ VIZCAY A GEMERAL
ARGENTARLIA, 5.4 MEETIMNG

RAFAEL BAMCO BILBAG DIRECTOR [ EMARAO0T 1S MARZDIT) WOTE 1N
BERME.JC BLANCO WIZCAYA GEMERAL
ARGENTARLA, 5.4 MEETING

RAMON BAMCD BILBAC DIRECTOR ZALAMNZ000 | 2RFERI005 WOTE IN
BUSTAMANTE DE LA WIZCAYA | GEMERAL

FADRA ARGEMNTARLA, 54, | ACCIONISTAS

FEOMAN ENDRER BAMCO BILBAC DIRECTOR 2EMAAY 200 MARZ008) VOTE M
BORRAS WIZCAYA GEMERAL
ARGEMTARLA 5.4, MEETING

DORA SLSANA BANCO BILBAD HRECTOR SEMMANZ00N 1BMARZO0G VOTE N
ROORMZUEZ VIDARTE VIZCAYA GEMNERAL
ARGEMTARIA, 5.8 MEETING

DOMN TOMAS ALFARO BANCC BiLBAD HRECTOR B ARZD0G6 1 8MARII00E VOTE N
DRAKE VIZCAYA GEMERAL
ARGEMTARIA 5.A MEETING

Tatal numbar of directors

13

Indicate which dreclors hava laft their seat on tha board during the peariod:

Harme of direcior (pergon or company)

Type of directorship at
tima of sevaranca

Diate of laaving




Hame of director (person or company)

Type of directorship at Date of laaving

time of severance

RECHARD BREEDEN

INDEFENDENT

TAMARIZI0D

JOEE IGNACKD GOIRMEOLZARRI TELLAECHE

EXECUTIVE

2HALNG200E

B.1 3.Fill in tha following fables on the Board members and their different kinds of direciorship:

EXECUTIVE MRECTORS

MNama of dirgctior

Commities tha

Post in organisation

proposad thair of tha company
appointmant
FRANCISCO GONZALEZ RODFIGUEZ CHAIRMAN & CED
AMGEL CAMND FERNANDES PRESIDENT & SO0

Total number of execulive direclors

“ of total directors

15385

EXTERMAL MOMINEE DHRECTORS

INDEPEMDENT EXTERMAL QIRECTORS

Mame of director (parson oF company)
CARLOS LORING MARTIMNEE DE IRLLIC
Fraofila

CHaIRMAN OF THE BOARD'S APPOINTMENTS & REMUNERATION COMMITTEE SPECIALIST IN
CORPORATE GOVERNANCE. OTHER RELEVAMT PDOSTS. PARTHER AT ABQGADDS GARRIGUES

LAWFIRM

READ LAW AT UNIVERSIDAD COMPLUTENSE DE MADRID

Wame of directer (person or company}
EMRIIUE MELHENA FERNANDEL
Profile

STATE ATTORMEY ON SABBATICAL, OTHER RELEVANT POSTS: 'WORKED IN DIFFERENT FIMAMNCIAL
INSTITUTIONS. DEPUTY CHAIRMAN OF GINES NAVARRD CONSTRUCCIONES UNTILIT
MERGED TO BECOME GRUPO ACS.

READ LAW AT UNIVERSIDAD COMPLUTENSE DE MADRID




Mama of director [person or company)
IGHACIC FERRERD JORDI
Profile
MARAGING DIRECTOR OF NUTREXPA ¥ LA PIARA.
CHAIRMANM OF ANETO NATURAL
READ LAW AT UNIVERSIDAD DE BARGELDNA

Hame of director {person or company)
JOGE ANTONIC FERMANDEE RIVERD

Profile
CHAIR OF APPOINTMENTS & REMUNERATION COMMITTEE
OTHER RELEVANT POSTS: GEMERAL MANAGER OF THE GROUP UNTIL JaNUARY 3002, HAS BEEN
MRECTOR REPRESENTING BEBVA ON THE BOARDS OF: TELEFONICA, IBERDROLA, BANCO DE
CREDITO LOCAL, AMD CHAIRMAN OF ADCLIRA
READ ECOMOMICE AT UNIVERSIDAD DE SANTIAGD DE COMPOSTELS

Hame of director (person or company|
JUAN CARLOS ALVAREZ MEZQUIRIZ
Profile
MAMAGING DIRECTOR OF GRUPD EULEN, 5.4
READ ECOMOMIC AND EUSINESS SCIEMCES AT UNIVEREIDAD COMPLUTENEE DE MADRID

Mama of director [perssn of company)
RAFAEL BERMEX) BLANCD

Profila
CHAIR OF ALUDIT & COMPLIANCE COMMMITTEE. CHAIRMAN OF INSTITUTD DE
CREDITO OFICIAL (1876-1962). TECHNICAL COMPANY SECRETARY AND
GENERAL MAMNAGER OF BAMCO POPLLAR [1998-2004 ),
READ INDOUSTRIAL ENGINEERING AT ETS MADRID

Hame af direclor {person or company)
FAMON BLUSTAMANTE DE LA MORA
Profila
WAL DIRECTOR AND GEMERAL MANAGER AND NON-EXECUTIVE VICE-FRESIDENT OF ARGENTARIA
ARNDO CHAIRMARN OF LUMITARLA,
OTHER RELEVANT POSTS: VARIOUS POSTE OF RESPONSIBILITY N BANESTO;
READ ECONOMIC AND BUSINESS SCIEMCES AT UNIVERSIDAD COMPLUTENSE DE MADRID.

Hame of direcior (person or company]
ROMAN KNORR BORRAS

Profila
CHAIRMAN OF THE DFFICIAL ALAVA CHAMBER OF COMMERCE AND INDUSTRY SINCE MARCH 2006
OTHER RELEVANT POSTS: WAS CHAIRMAMN OF THE BASCOUE INDUSTRIAL COMFEDERATION
(CONFEBASK) AMD MEMBER OF EXECUTIVE COMMITTEE AND MAMNAGEMENT BOARD OF SFANISH
INODUSTRIAL CONFEDERATION (CEQE].
STUDIED COMMERCIAL MAMNAGEMENT, MARKETIMNG AND ADVERTISIMNG [N VARICDUS INSTITUTIONS IN
S5AN SEBASTIAN AND BARCELOMNA

Hama of diractor [peraod o Company)
SUsANA RODRIGUEE VIDARTE

Profila
WaS DEAM DF THE ECONOMIC ANMD BUSINESS SCIEMCESE FACULTY, LA COMERCIALT,

DEUFSTD UBNIVERSITY 19962008 15 MEMBER OF THE ACCOLINTS & ACCOUNTS ALIDITING WSTITUTE
DURETOR IN ECOMOMIC AND BUSINESS SCIENCES FROM DEUSTO UNIVERSITY

T



Mame of director (person or company|
TOMAS ALFARC DRAKE
Profile

DIRECTOR OF THE DEGREE COURSE ON BUSINESS MAMAGEMENT AND ADMIMIETRATION AT
UNNVERSIDAD FRAMCISCO DE WITORLA SINCE 1058

READ EMGINEERING AT 1A

Total numiber of independant direciors 1)
%o of 1olal directors TE.9F
OTHER EXTERMNAL DIRECTORE
Wame of director |person or company) Commithes propasing
sppoinbment

JOSE MALDOMNADD RAMOS -

Total number of other external directors 1
“ of total directors [

Detail the reasons why they cannod be considered sharehalder-nominaled o independent direciors and their
affiliations wilh e comipany or its management or {s sharenolders.

Mama of diracior [persen or company)
JOSE MALDDONADD RAMOS

Company, manager or shareholder with whom affiliabed
BANCO BILEBAD VIZCAYA ARGENTARIA, 5.4

Raoasons

Mr Jose Maldonado Ramos was Company and Boad Sacrelary of B8WA untll 22nd Decamber. 2008, when the
Board resalvad his rebrament ag exacutiva in the Company. Thies, pursuant so arbcle 1 of the Board Reguiabons

Kir Maldonada 5 an exlernal direclor of the Bank.

Indicale any changes that may have ocourred during the pericd in the type of directorship of each director:

Mama of director [person or comgany) Date af Pravious conditien Current condition
change
JOEE MALDONADD RAMEOS EEJUEDIEDDﬂ EXECUTIVE OTHER EXTERMAL

12



B.1.4, Explain, where applicable, (he reasons why nomines direclors hava been appointed at the behest of a
sharenolder whose holding is less than 5% of the capdtal

Indicale wiether loomal petilions for presence on the board have bean ignorad from shareholders whose holding s
efual to or higher than althers al whose bahest Mominee direciors were appointed. Where applicable, sxplain
Wil ihese pelisons have besn gnored,

L)

B.1.5. Indicatle il any director has stood down before the end of histher 1erm in office, if the director has explained
hisfher reasons to the board and through which channels, and if the director sent a letier of explanation to the antire
bpard, explain below, at least the reasons thal hafshe gave:

YES

Hame of shareholder
JOSE PENACID GEHRIGOLZARRI TELLAECHE

Reason far keaving
Pursuant o the provisions of article 4 of tha Board Regulations, on 25th Septambar 3004, the fommar prasicant &
SO0 supmitied a letter o all the Board members informing them of his inlenbion 10 agree his early retiremeant as
president & COO with the Bank and, consaguantly. presend his msignation as direcior, The Board was notified of
thes |ottar at (s mesting that sama day, whan if resolved the early retiremant 85 president & OO0 of Mr José ignacio
Goingolzam TellEaeche who, conseguendly, presenied his resignadion as diregtor with the Bank. This eveni was
reporied o e securities market authosty (CHMY) as a Retavant Event filing

B.A6. Incicale any powers detegaied (o lhe nanaging direclors(s):

Harmsd of direcior (person oF company]
ANGEL CANG FERNANDEZ

Brief description
HOLDSE BROAD RANGING POWERS OF REPRESENTATION AND ADMINMISTRATION |N KEEPING
WITH THE CHARACTERISTICES AND NWEEDS OF THE POST OF FREZIDENT & GO0 IN THE COMPANY THAT
HE QCCURIES

Mame of director [person or company)
FRAMCISCO GONZALES RODRIGUEE

Brief description
HOLDSE BROAD RANGING POWERS OF REPRESENTATION AND ADMIMISTRATION IN KEEPING
WITH THE CHARACTERISTICS AND MEEDS OF THE POST OF CHAIRMAN & CEQ |N THE COMPANY
THAT HE OCCUPIES

B. 1.7 Identily any members of the Board hodding posts as direciors of managers in olher compantss that form parl
of the lisled company's group:

14



Directar's nama {parsen or arganisation) Hame of the Group company Paost
FRAMCISCO GONIALEE RODRIGUES BEVA BANCOMER. 5.4, DIRECTOR
FRANCISCO GONZALEZ ROCRIGUES GRUPD FINANCIERD BEYA BANCOMER. 5.A DIRECTOR
DEC.M

AMNGEL CAND FERMNANDEZ BEVA BANCOMER. 5.4 DIRECTOR

ANGEL CARNG FERNANDEE CHIMA CITIC BANK CORPORATION LIMITED DIRECTOR
{CMCE|

ANGEL CAND FERNANDEZ GRLUPO FINANCIERD BBVA BANCOMER. 5.4 | DIRECTOR
BECV

8.1.8. List, whare applicable, any company direciors that sit on boards of other companies publicly raded in
Spain outside the group, of which the company has been informead:

B.1.9. Indicaie and, where applicable, explain whether the company has esiablished rules on the nember of boards
on wihich its direciors may il

YES

Explanation of the rules

Articie 11 of the Board Regulalions establishes that in the performanca of thewr dulies, dimciors shafl be sulbject o Ihi
incompatibdity regeme esiabiched under current |egisiation and in parBcular unoer Act 31MS96E, 2T July, on Benior
managemant moompalib@tes in the privale-seclor Ganking indusiry. This establishes the makimum number of boards 0
which a bank director may belkong

Diractors shall nod provide prodessional senvces i companies comgating with the Bank or of any of Bs Group companias

They shall hol agree o be an emgloyss, mansger of drector of such companses uiless they have receved express pior
authorisation  from Bie  Board ol Direclors or unless  these  aclivilies had  been provided of  condiecied
berfore they joined tha Bank Board and they had informed the Bank of them @l that time.

Dereciors of he Bank shal not hold offsce in any comgany In wihich it alds an inlerest ar in any comgany of ils Group

By way of axcephon, executive directors may, at he proposal of the Bank, taka g direciorsheps in companies dracty or
indirectly controlled by e Bank with the approval of the Execulive commitbes, and in olher associale companiss ash the
approval of the Board of Direciors, Loss ol the olfica of execulive direclor carmes an obdgation o resign rom any office in
A subsidiary or associale company that is held by virlue of such directorship

Fan-exaculee dirsclon may hold afce m e Bank's assadcals mmpaniu o i any olheEr Groug COMpHany provided thisg
is nat refabed 1o the Group's hokiing in such companies and after prior approval fom the Bank's board of direciors.
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B.1.10. Regarding the recommendation no. & of the Unified Code, list the genaeral stralegies and polickes i ha
company thal the board resarves for plenary approval

T"Ii_lﬁ'd'ﬂiltmﬁﬂl and funding policy ¥YE&
Tha dafinition ﬂllﬂ"_ﬂ ihe Grouwp companies sre slruciuned YES
The corporate govarnanca policy - YES
The corporate social responsibility policy = YES
The stralegic or business plan and the annual management and buedgelary targets YES
The podicy for senior managers” remuneration and performance assessmeant YES
The policy for ovorsesing and managing risks, and the peripdic monitoring of the intornal -
information and oversighl syslems.
The pay-out policy and the treasury-stock policy, espacially thair limits YES
B.1.11 Fill in e ledlowing tables an e afgregale rermuneralion of direchors ;||_:|_:|||ir'|g_|
during e yaar
ay In e company coverad in s repor:
Ramunaration [lam Data in Mhousand
suros
Fuoad remuneraton T
Vanablks ramunsaration | B.244
Per digm ]
Bylaw porquessins a
Share and ather inancial options T.233
Othars 878
]
Total 24,1567
Other panafits Diata in thouwsand
BUNDE
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Other benefits Data in thoussnd
BEros
falwvarices ul
Credils granted B
Funds and pengman schames: Contnbulions f
Funds and pension schemes Obigalions coniraciod 175713
Life-irSurance premums o
Guaramess conslituted by the company for the diractors I
b} For company directors sidfing on olbwer boands of direclors andior belonging to the senior management
of Qrowp companes;
Remunaration item Data In thiousand
aEros
Flamd restuineratan a
Vargtia remunaration a
Par digm ]
Bytaw perguisibes o
Share and olher limancial oplicns o
Oiher 4]
Total 0
Oiher banafis Diata in thousand
HIErgs
Advancas a
Cradits grantad i
Funids and pension schemas Contributions a
Furds and pengion s=chermes Chligations contrached 4]

Lile-msurince gremioms

Guaraniees constiluled by the company for the direciors
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c) Total remiuneration by lvpe of direciorship:

Type of directorship By company By group
Exaesibives 20150 o
Exlemal norminer deaectors 0 o
Independent exlarmal diresiors 4,007 o
QOther exlemal direciors (i) o
lotal 24157 a

d} Regarding lhe alinbutable profit of the dominant company

Total remuneration of all directors | k) 24 157

Total remuneration all directorsiattributable profit of dominant company (axpressed as T} 0.6

B2.1.12 Idantdy tha members of the senior managemaeani that are nol alse executive directors, and indicale the
tobal remuneralion accruing 1o their nemse during the yaar:

Hame (individuals or companies) Past

VICEMTE RODERC RODERO SOUTH AMERICA

JUAMN ASLLE MADARIAGA SPAIM & PORTURGAL

EDUARDO ARBLZU LOSTAC LEGAL SERVICES, TAX SERVICESR,
BLICAT &
COMPLIANGE

JOSE MARLA GARCIA MEYER-DOHMNER UMITED STATES

MANUEL GOMZALEZ CID FINANGE DEFARTMENT

JOSE BARREIRD HERMAKNDEZ WHOLESALE BANKIMGASSET
MANAGEMEMNT

IGNACID DESCHARMPS MEXICT

JUAN IGMACID APCITA GOROO HLBAAM RESOLURCES &
SERVICES
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Mama (individuals or companias) Posl
GREGURIO PANADERD ILLERA COMMURICATION & BRAMDING
RAMOMN KARIA MONELL VALLS IMNOVATION & TECHNOLOGY
CARLOS TORRES VILA CORPORATE STRATEGY &
DEVELOPRENT
DY MANUEL CASTRO ALADRO i RIGKS
Taotal ramuneration senker management [ k) 24,501

B.1.13 Identify on an aggregale basks whelher there are ring-fencing or guaranies clauses in e event of severance
or changes of control in favouwr of members of the senicr managemisnl, ncluding executive dineciors, of the company
or of its group, Indicale whether these conbracts muesi be disclosed andior approved by the company or group
governance bodies:

Humber of beneficiaries 11
Board of Directors Ganoral Meeting

Body authosising the clauses YES (5[]

= the AGHM informed of the clauses? YES

B.1 14, Indicate the process o eslablish remunaration of board membears and tha relevant bylaw dausos

Process to establish remuneration of board members and tha relevant ylaw cldusas

The remuneration sysbam for the board mambers” pay 85 direciors has o be approved bry the board, pursiant io anicla a3
of the Board Regidations, af the progosal of the Appoiniments & Remunesation commitiees, made up by exdemal direcions

Saction b of artick 17 of the board regulations astatlisnes that ihe board rasendas the powars 10 approwas the
directors’ remunaration and any addional remuneralion 0 execulive directors lor execidive responsililies and ofher
lzrmns and condilions thal their conbmcts must inchide

Articie 53 of ihe BEVA bylaws “Application of eamings” establishes the following:

From s procesds ablained dwing the firancial year, ihe nal profil shall be calculated by deducling all ganeral
nEpanses, inlarest. bonuses and laxes, as wall &5 any sums 1hat must ba charged io prossions and dapraciation
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Frocess to establish remuneration of board membars and the relevant bylaw clauses

Thee regulling poofl, after the aliocalions relermed toin e previous paragmaph, will be distibuled in the following order:

B} Appopiaticns 10 the resapes snd provisions required by current legisiation and, as may b the cass, the minimum
dividend contemplated in aricle 13 of tha bytawe

B} Four per cent of ihe paid-up capital, at lBast, 8 8 dividend for sharehalders, in accordance with arlicke 130 of e
Companies Acl.

ch Fouwr per cent of the pad-up capilal a5 remuneralion for the serdices of the board of direciors and of e Executve
commithes, excepl whare tha boand resalves o reduce hal parcanlage paricipalion in fose years wiven § considerns it
approgriaie 1o do 50, The resusing figura shall ba al the deposal of the board of directors for distribution amongst its
miemibars 8 such e, in such manner and in sech progodion as the board may delermine. Tha paymant of said sem
may e mang in cash or, fDlHH'l'Il'lﬂ 8N AGM resolulion pursuan 1o the Compansss Acl, in shas or anare aplians or
Ihrough rermuneration indesed o ihe value of the shares,

The said sum may anly be drown alter the shareholdars have been alocaled the mindmem dvidend of four pee oent
indicaled in the presious paragraph.

Aicle 50 bof the BBVA bylaws establishes fe following for executive directars:
Aracia 50 b

Direcicrs who have provided sendsces in the company atiributad to them, whatever the nature of thair lagad relation with
i, will e entitled 10 recaivie remuoneration for the provision of these serdoes, This will consist of; a fimed sum, sdeguata
o the services and rasponsibdibas asswemed, 8 vasabis Wmtﬂﬂr surm &nd e ncanlive schemes aslablished
willh @ genéral nalure for lhe bank's senice managemenl, which may comprise the delivary of shares, or opticn rghts o
fhasa or remunaralion indexed 1o tha velue of the shares subject 0 he reguirements lald down in he lagisisiion n
forca Bl Bny Dims And 880 a benedil part, which will nclude the elevant maliremenl and nsurance schermas amt socal
securily. In e event of severance nol due b derdiction of gubes, the direciors will be entilled 0 compansation,”

Thiss, tha Bank's Ganeral Mesting of sharaholiders, 135h March 2008, sdopied 8 Mulli-annial Venable Remunetaban
Prograsmeme in Shares fir 2009 and 2010, The Programme allocales each beneficiey (members of he senor
managemant, ancluding exaculive deackye and mambes of tha BEWA H-B-ﬂﬂﬂﬂ'l-ﬂl’lt comrmities) 8 numbsar of unds, in
accardance wilh thair levels ol responsibiity, which, at the end of the Progmamme may give rise o the delivery of
ordinary sharas in BEYA 55 8 funcbon of BEVA's TSR pardommancea benchimarked againsl a peser group.

Undes the BEYA Board HEQ’L"E‘"DHE-. the Appoimiments & Ramureralion commillea has powers 10 delanmms T eglen
and armauni of the memuneralion, esnlitements and other cconomic rewards for ihe chairman, thea chief operating officar
and gthar exaculive direclors of the Bank, 50 thal theaga can be submiltad o ihe Board of Dwectons

The Appaintiments & Femunersabion commities, which must comgnse only extemal directors [and camenlly comprses
oy indegandant dirgcioes), annuslly detenmings the uﬂlﬂ-ﬂ“ﬂg ol tha Nizad and varable ramunsraton ol e exetulive
directoes and eslabiizhes the targets applicable & them in order 1o degesmnine the vanable remuneration. This is later
approved by the Boand ol Direclors Pursdant 1o srscle 53 of e Board Regulanons. the Boand ol Directors adopbed &
rerrunefation systam for the Company drectors that is nol applicable 1o the . execulive dirsctors. The sysiem
datarmings &

i8



Frocess to astablish remunaratien of board members and the relevant bylaw clauses

fixpd amount for the direclarship, valusng the rasgonsitslity, dedicalion and incompal@bililies the directarship entala. It also
oomprises anolher fived amount ke he members of the different commetiees, waluing e respansibility, dedcation and
||'|l-'|:||1'||:|-'-|J:h'|’i|i|lli'-= siling on Ihese commitges antails, spplying a hagyvier waighling 1o tha post of charman an esch committas

Thet AGK, 181h March 2006, adopled a remuneration sysiem with deformed delivery, comprising the anmsl allocalion owor
five years of “theorathcal BEWA shares” o non-axacutive direclons in the Bank, ag part of Beir pay, which will be delbvered,
whiere applicable, on the dals an which they cease o be direciors for any cause other than serious dereliction of duty

Siate whether the board in full has reserved powers 1o approve the fallowing resclutions

At tha proposal of tha Company®s chigf exacutive officer, the appointment and possible separation

YES
of senior managers fram their posis, as well as their compensation clauses.

Directors' remuneration and any additional remuneration o executive directors for sxecutive

YES
responsibiities and other lerms and conditions thal their contracts must include,

B.1.15, Indicate whather the board of directors approves a detailed remuneration pobicy and explain on which issues it
pronounces ids opimion

YES
Amount of the fixed components, with breakdown, where applicable, for per dierm paymenis for
abtanding the board and |is committes maatings and an astimate of the figed annual remuneration vES
eEnsuing on this
Varable remuneration items YES
Main specificalions of the pension schemes, with an estimale af iheir amouni or eguivalent s
annual cost.
Conditions thal the contracts of execulive directors in senior managemantl must respect —

B.1.16 indizale whether the Board puts to wote at the General Mesting, as a separate item on tha agenda, and by way
of consuliation, & reporn on the direcions' remuneration. If 2o, explam the aspects of the report with respact to the
remuneration policy adopted by the Board for futare years, the most significant changes i such policles compared
o those applied during the year and an overall summary of how the remuneration podicy was applied dunng the year.
Give dedails af the role played by the Remuneration Commilies and il any exiernal advisory senices were used, the
idesntity af the axtermal consultants

RCH
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Matters governed by remuneration policy

Articks 33 of the Baard Regulalions estanlishes thal the Agpombtments & Rermuneration commifles shall submet an annaal
rapo 1 the board on the directors’ pay policy. This reparl is agproved by the board of direclors and made available o he
shareholders wisen the call o mesting = published

Tha repon contains explanaticns on the peneral pinciples behind the BEWA direclors' pay policy, the syaiem for
remunarating executiva direclors, which Includes both fiked and vanable pay, kng-lemm rewards, distribution ol botal
anmnual mmungration, corporata pension and annuity systam sad othar remunevations; the main characlerisics of the
epeculive direciors’ contacts wilh BEVA; tha ramunaralion system for non-execulive direclors of BBVA, including hei
fixed) remunaraticn and the remurarslion schama for remuenaration through defesrad dalivary of sheres: the evolifon of
the iodad remuneration of the Board and fulure policy, tharedy offaring maximum rensparency in this mattar

However, given thal Spanish kgislalicn does nol eslablish how & consullalion vole al & general mesling wowsd
operate, the Board Requlations &0 nol recognese il a5 & possibilily.

Robke of the Remunaration Commitbes

The subss of tha Appoiniments & Remunesalion commilies regarding remuneraiion ae covered = ihe Board
Regulations. They are as follows:

- |i progoses the rermneaion system for the Board of Direclors as 8 whale, in accondance with the pnciples established
ihe Company's Bdaws. This systam shall deal wilh e sysbam's lens, amounts and melhod of paymeanl

- Dgtemming the aextan and amount of tha mmunarstion, enlifismants and olher economis rewards Tor the chaimman, he
chiel operating olficer and other éexeculive dieckors of the Bank, so that these can be mflected in their contracts, The
commitles’s proposals on such maiters shall ba submittad b the Board of Directors.

=« Bubimit an amnual repod on the direciors remuneraton pokcy & the board of direciors

- Rapodt e appainiments and sevaramoes af Senior managers and popose senioemanagement remuneralion pabey o he
Board, pang wilh the basic tenms and conditions far their contrecs.

Has tha Company usad axternal consuitanis? YES

ldantity of external consullants.

Towars Watson

B.1.97 Indicate, where applicable, the idenlily of board members who also sit on boards or form pat of the
management of companies thal hold significant shareholdings in the listed company and/os in ils group compsanies
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Whare apphcable, list the relevant relationships other than those coversd in the previous pomi,
batwean members of the Board of Diectors and amy ssgnificand shareholders andfor companies  within
il group:

B.1.18. Indicate whelher during the year there has been any change in the boand regulations:

Wl

B.1.19. Indicale procedures for appoiniment, re-alecton, evalualion and removal of directors, List ihe compeatent
bodies, tha procedures to be followed and the criteria bo be employed in each procedure,

Appointmant:

Articles 2 and 3 of the Board Regulabons stipulate that memaers shall be appodnted to the Board oy the General Meeting
wilhaul detrement o the Boand s rlghl k}'m-q'}l rsainbers n e aveinl of any Watancy

I any evenl, perssns proposed [or appainimest as direciors must meel e requirements of applicable  |egiskation
in regard to tha spacial code for fnancial entities, and tha provisions of the Company's byiaws,

The Board of Direchors shall put its propoesals o Ihe Company AGRM in such a way that thar is an ample majory of exbemal
dmeciors 1o execulive direclors on the Board and thal the number of mdependent direclors accouwnds for & leas) ons hird of e
lotal aeats.

Froposais put by Bha Board 1o tha AGE for appointment or re-alection of directors and its mesolulions o co-opt directors shall be
appraved al ihe proposal of e Appoininenis & Remuneration oommitles in lhe case of indegandant deactors and following a
report from said commitice for all other direciors,

The Boanfs resolulions and deliberslions on thesa mallers shall lake place in e absence ol the director whose re-slechon (s
proposad. If iha grector is &1 the maaling, shahe must kava,

Direciors shall work ot the tarm dafined by the Company's iydaws undar a rasolution passad by tha AGM. If they have been co-
opted, they shall work out the berm ol office remsining 1o the direcior whose vacancy ey have covered thigugh ce-oplion,
unless 8 proposal is put o tha ACGK o appsint them for the erm of office established wder tha Company's bylaws
Ra-glaction
SEE PREVIOLS SECTION

Ewvaluation:

Article 17 of the Board Regulalions indicates thad the Board of Directors shall be responsible for assassment of the guality and
efficancy in tha cparation of the Beard and its committaas. on the basis of the repons thal said committess submit

&lso aesessmant of the chaiman of the Boam's performance of hisher dulies and, where pertinend, of the Company's chisf
axatulive afficer, an e basis of the epad Submilbed by he Appointrsents & Remunaralion commibties

Marepeer, anlicle 5 of the Board Regulalions astablishes thal lhe chainman, who is chagead with the afficsant renning of tha board.
will organise and coordinate with the chairs of the relevent committess 1o camy oul penodic assessment of the board, and of he
chiel smecubnve olicer ol the Bank, should il nal be ane and the samse w5l he chairman of the boand.



SEyEMINCeE,
Directars ahall raskpn Iair olfes whan [he Laam for whhsh "H]' BN ﬂ[.'ll‘.'lﬂh'ltl’.‘ﬂ has expirad, uniess Ihay arae re-alacliad

Diractiors must appnse ihe boand of any cecumsisncas affecling them that might haem the Company’'s repulation and credt and, In
parlicular, of any criminal charges brought against them, and any significan) changes that may arise n their standing

before the couris

Daractors musl place their dirsciorship at tha disposal of the board and accepd s decision regarding thew contirty in office. If its
decision is negabtve, thiay are obliged 1o lender their resignation under the circumstancas listed in section B30 below.

Diractors will rasign thadr posibons on reaching 70 years of age. They must prasent thair resignation at the first meeling
al the Bank's board of disectors aller e General Maating thal appraves e accowits fo ihe yaar inowhich they taach his sge

B.1.20. Indscate the clreumstances under which directors are obliged 1o resign.

Adicle 12 of the BBEVA Hoard Reguatons establisbes thal  board  members masi place e direclorship
al the l'.'||5-|'.'|1:|53| af e board of direclors and accepl the boards decigion an whethsr or not H'IE]I' are W conbnue 1o Bt on A
Should the board decida againsd thair comlimaty, thay are obiged o present their fommal resignation. Such croumslances would
arigs in the fﬂlH:lwll'u; SAgas

- Whan ihey are afected by cecumslances of incompalibiliy or prohibition as defined undar prevaeiling kagisletion, 0 ha
Company's bylaws or in ihe dimcior's charter,

= When significant changes oocur in their prodessional situation or thad may afiect the condition by witue of which they wems
appainted (o the Board.

- When they ara i serious demaliction of thair dulies as direcions.

- Whan tha direcior, acling as such, hes caused severa damags o 1he Company's assets or is repulabon o credit, andior no
lengesr displays the commecil and professional honour requinsd 10 hold & Bank direclarship

B.1.21. Explain whether ihe robe of chief executive officzr In the company B played by the chaliman of the board
if &0, indicale (he measures laken o ima the risks of acoumulating powers in a single person

YES

Maasures 1o limit risks

Ariche 5 of the Board Regulatons establishes thal ibe chairman of e board shall also be the Bank's chial execulive offcer
unkess the Board mesolves o soparate the posts of chairman and chied executive officer on the grounds of Ehe
Company's basal infarasts,

Undar [he company bylaws, the chaimman shell, i all cases, shell Ba the highest-renking reprasantative of thel
Company.
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Measures to limit risks

Howeyer, under aricle 45 and 46 of the bylews, ihe Company has an Executive commibies with tha foliowng poses:

To fonmulale and progose policy guidelings, tha crileda o ba Tollswad in the praparation of programmes and 1o fis goats,
0 exgmEna tha proposals put (ot incthis regand, comparnng and evaluating the aclions and resulls of aiy direa o indiresd
activily camied oul by ha anlily; o datarmine the volume of invesimend in each indivedual aclivily; 0 Bpprove or raject
transachons, delermimng mathods and condilions; b armange inspections and inleral or esdemal audts of 88 sress ol
opesation of the entity; and in genarad o exercise the faculles delegaled to it by tha board of direclors.”

Likawlsa, aricla 4% of tha bylaws establishes that the Company has a president and chiel operating officer. Hedshe has
Broacd-ranging powers delegaled by ihe Board, with he pawers inherent bo this post to adminster and rapresent the
Company. The hesds of all the Company’s business areas and tha Company's supporl areas repost b hirnfer

Finally, ihe Board has the suppon of vamous commitiees o help it babier parform is dutes, These include the Audil &
Complienca commiites, the Appoentmant and Remunaration commilbes and the Risks commitles. They halp the Board on
mses comespandding o business within the scope of their powers. Their composition and the rules govarning b
organisalion snd warking ane given in saction 8.2.3.

Indicate and, as applicable, axplain il roies have been &stablished 1o empowsar one of the mdepandeant direcions
iz request board meebngs be called or new itens be included on the agenda, 1o coordinate and
volce the concerns of external directors and direct (he svaluation by the Board af Directars

MO

B.1.22. Are reinforced majarities required, ofher than the legal majorities, for any type of resciution’?

M

indicate how resalutions are adopted in the board of directors, giving at least the minimum guosum for atendance
and tha type of majoriiles reqguired 1o adopt resalufions:

Descrption of resolution :
1) Appointmant of an Exsacuteee commilbee and appombmeni of Pragident & Chist Oparating Odlicar

Cuorsm %

Hall plus ane of its mambsars, prasant or represenizd iNig]
Type of majority %

Favaurable vale of 23 of mambers BE. G
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Description of resolwtion :
Cilher rasaldlions

Cluarem b
Hel plus orss of It membsars, prasant ':H'I"Bp-l'ﬁﬂﬂl'ﬂﬂﬂ 50.0
Type of majority k.
Absalute maparily of wobes presant of represented. 5011

B.1.23 Expiain whather ihame are specific requiremants, other than those regarding direclors, (o be appoinied
chairman?

B.1.24. indicate whether the chairman has a casiing vote:

MG

B.1.25, Indicate whelhar the bylaws or ihe Board regulations esiablish any aga limit for directors

YES

A lmdt for chaimman A limit for managing director Age lirmit for direclors

B.1.26, Indicate whether the bylaws o the Board regulalions establish any limil lor independent directors’ = af
office:

YES

Maximurm number of years in office 12

B.1.27_If there are few or no female direciors, explam the reasons and the nikatives adopted o comect the
Siluiasan

Explanation of reasens and initiatiees

Articia 3 of the board requiations eslabishas that the proposats thal
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Explanation of reasons and initlativas

1he board submits b the Company's General Meefing for the appombmaenl or mm-piection of direciors and the resolstions o
co-opl direcions made by the board of direciors ehall be approved at the proposal of ihe Appomiments & Remunerataon
comeTeiien in the case of indepancent directars and on ihe basis of a report mom said commties in the casa of all olher
direclars,

The: Board's resclulions and delerations oo ihese malbers shall lake place in fhe absence of the diecior whose re-
alachon |5 proposad, if the director is &1 tha mealing, shaihe musl Bava,

Thee Appomiments & FHemunesibon commiltes 5 @sked wilh formutabng and prowviding information for Be proposals i
appunt and re-alegl direchirs

To such and, tha commitiea shall auvaluate he skills, knowledge and expariesce hal the Boad equires, as well as ".:I
condilions that candidates should display io 6B the vacancies afisang, assassing ke dedication necessary o be able
suitably paricem iheir dutas in ight of the neads that the Company's govarnang bodas may have al any lime

The commiles shal ensue thalt when fling new vecancas, the selection procaduras are not marred by implicit
bigses thal may nder ihe selection of female directors, irying 0 ensure that f there sre few ar no womeaen on the
Board, woman who display the professional profide being sought alter are incheded on the shorlists,

In paricular, indicale whisther [he Agpoiniments & Remuneration committes has established proceduras
1o engurg there are no mplicit Diases hindenng the selection of famale directors, and deliberately seeks
candsdales mesting the reguired profile

MW

B.1:28 Indicate whelhar there are formal processes for delegating votes on the Board of directors. If 5o, descreba

them baiglly

The BEVA Board Regulalions establishes ihat direciors are obliged to atlend the meetimgs of corporaie bodes and the
meetings of the board commitlees on which they ed, unless for a jusifiable reason, Direchors shall participals in the

dizscussions and dabatas on matiers submitted for their consideration

Howaver, amicle 21 of the Board Regulalions establishes that should it nol be posaide lor 8 direcior o attend
any of the Board meslings, she or e may give a proey 10 another direcior o rapresent and vole for her or him. This shafl be dane
1y @ batler. {5¢, @iegram o slactronic mal sanl 10 the Company wilh the mformation redguaad lor the procy directon 1o te abin 1

fodonw the absant diresiors indicabons.

B.1.28. Indicale the numbar of meetings the Board of Direciors has held dunng the year. Where apphcabls

indicate how many lmes the board has met withowt the chairman m attandance:

Mumber of board mestings 14

Mumber of hoard meetings not attended by the chairman a
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Indicate the number of meetings the board's different committees have hald during the year.

Mumber of Exscutive committes meatings 1|
Mumber of Audit committes mestings 13
Mumber of Appointmants & Remuneration committas meatings 12
Mumbar of Appolntments commiites meatings i
Humber of Remuneration committes meatings ]

B.1.30. Indicate the numbser of meslings the Board of Diractaors has held during the year withoul this
athendance of afl ds members, In calculating this number, non-atlendance shall mean proxies given
wiliwul specific instructions

Humber of non-attendances by directors during the year 3

% of numbar of non-attendances fo total wotes durlng the year 1,613

B.1.31. Indicale whether the individual and consolidated fimancial statements presented to tha board™s approval are
certified belforehand:

It s, identily the personis) who hasihave) cerlified the ndividual and consolidated financial statements o bi filed
Ly tha board:

B.1.32. Explain ik mechanisms, i any, establishad by the bosded of dweclors o prévent the indiedesl snd
consolidated mancial slatemants thal i files from baing prasentad fo the AGM with a gualibad audifors’ repon

Arbcla 2 of the BEEVA audi and compliance commillea’s regulations esiablshas hat the commitea, consisting
exdusively of independent dvectors, shall have the task of assisting the Board of Direclors in supenising the BEWVA Group's
financial staiements and = the exercsae of its oversight dutias for the BBYA Group, The folowing are incaided within tha scope of
g dulies. Supervising the sufficsency, adequacy and eMecivenass of the inlemal eeersighl sysiems and b ensure e socuracy,
relisbility, scope and clanty of the inancal stsiements of the Company and its consolidated Group in the anmsl and guarery
rapots, This also spplies o Ihe accounting and linancial information regured by the Bank of Sgain or olhar regulstony todies of
counfries whers the Sroup operates

The Commiles shall werify that the audd schedule is being carmed out under the service agreement with Suitable peradicity,
and 1had it gabshies the reguiramants ol the
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cormgelend autharities [0 parbcdar the Bank of Spain) and the Bank's goveming bodies, The commiltes will also reques the
audaces, al keast oncs each wEar, 1o asgegy lhe -IhlE“'l]l' al the Gmup’a. imremal DUEE@I[ FII'EH}EﬂIJI'EE.

The commiltes shall also be appnsad of any infractions, situations requiring cormections, or anomaies of relevance s may be
delectad whila the sxtemmal audit is being caried aul. Relevanca shall maan any hal on halr own o logather as & whala,
may originaie significant maierial damage or impaci on the Group’s net worth, =armings or repulation. 1§ is up o the axiermal
audilar's discration bo decide what ks of relevanca and, In the evant of gy doubt, ha audilor shall opt for communicabon

B.1.33. Is the company secratary a director?
le]
B.1.34 Explain the procedures Tor the appointment and severance of the company secratary, indicating

whether the appointment and severance have been reponad an Dy the Apponimenis commiliee and agoplad in
thia plenary sasskon of the Board,

Appointment and severance procedure

The BEVA Board Reguations establish that ihe Board of Direciors shall desgnate A secetary from amongs its mambess,
on tha basis of & repord from Ihe Appombments & Remumerakion commitiee, unbess il resolves o commend hasa duties o a
norsboprd-mismiber. The Same procedurs shall be apphcable for the saparaton of the secretary from s or her dutes

Does the Appointment commillee repart on his/her appainimant YES
Does the Appointment commities have & say in hisiher severance T "|"Eé .
Does the board in full approve the appoinbment? ;'E;-

[ Does the board in full approve the severance™ R — |ves

Does the secretary of the board have the duly o lake special care In oversesing Qood Qovernancs
racommeandations?

YES

Ohsarvations

Arlicle 23 of the Board Reguialions astablishes hal the secrelary, & well a5 perlonming e dutss slidbued by law ano by
the Company bytaws, shall be concemed wilh tha farmal end matariad legality of the Board's aclions, snsuring ey ae o
comphanca with The Company bylaws, the AGM regutabons and the board regulations, and that thay take mio actount any
recormrsendations on good governance that the Comgpany has urderariten al any time.
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B.1.35, Indicate whal maechanisms the company has astablished, [ any, o pregsarye the mdepandence af the auditar,
the financial anatysts, the investment banks and the rating agencees.

The BBVEA Audit & Complisnon committes regulalions astablish that this commilbes's dubies, described in section B2 3.2, intlud=
EnSunmg HES indeEl'ldEl‘lEl! of e axlarmal audil n o ssnses

= enEaring sl the audtons” wamings, opmions and recommendations camnmal b compromigsed.

- eslablishing the incomgpalibiity betwesn the provision af sudil ssrvicas and the prosision of consullancy, unless thare am
na afternativies in the marked o the audilars o companies in the suditars’ groug of equsl valus in 1emms of thair coatent, guality of
efficiancy. In such evanl, the Commite must granl s approval, which can ba dona = advance by delegation o s Chainman

This matier 15 subjecied 1o special atienfion by the Adit committes, which bolds periodic mesfings salh he exlerml audon, 1o
Enoww the dalails of s pragress aid l]UEH:.I off thes @xlarnal Sudil wok, 11 manstors the anga@amam of consullancy semices to
angure compliance wih the Commiftes’s Regulations and the apphcable legislahon in order 1o safeguard the
independence of the exiemal auditor

Addifionally, BBVA, as 1is shares asre listed on the Mew York stock exchange, is subject lo compiance with e standards
establishad in this respect undar the Sarbanes Cxley Act and s remificatons,

B.1.36. Indicate whether the company has changed its external auditor during the vear. If so, identify the incoming and
oudgaing swditors:

M

I there were disagresmaents wilh the oulgoing audidor, explaan ibeir grounds:

e

B.1.37, Indicals whether the audit firm does other work for the company andlor its group oihar than the audit, If
&0, declara the amount of fees received for such work and the percentage of such feas in the fotal fees charged o
the company and/or its group:

YES
Company Growp Todal
Amount fer jobs athar than 452 1,077 2,0k
audit [ k}
Amount Tor jobs other than 12.280 B.520 .550
auditTotal invoiced by
auit firem (a8 %]
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B.1.38. Indicate wheather the audii report on the annual fingncal statements for the previous year contained
reservalions or gualiications. If so, indicate the reasona given by the chatrman of the Audi commities to explain
th antant and scope of such reservatons or quallficatons.

M

B.1,39, Indicate the number of years during which the current awdil firm has bean daing he awdil of the financial
statarments for tha company and/or d5 group walhoul intermuption. Indicale ibe percentage of the numibar of yeas
audited by the current audit firm 1o the ofal numbser of years in which the annual fnancial siatements have bean
Audiied:

Company Groug
Humbear of years running 7 7
Coanpany Group
Mumber years audited by current Tr.T Py
audit firmino. yrs company has been
auditad (a5 T}

B.1.40 Indicate the holdings of the company's hoard members in the capital of Institutions that have the same, an
eruivalent of a 5-up|:|l1:|11|_-.r|!ar:.l kind al actvity Lo tha of he osrporate odject of iha company and s group, 1hal have
been commumicated to the company. Indicate the posts or dulies they exercise in hese instilutions:

Hama [parson or organisation) of Mama of institution S Post or
diraciorn hacing functions
EMRIQUE MEDINA FERMNANDEL BANCO POPULAR ESPANDL. 5.4 (0. 0H) | =
EMRIQLUE MEDIMNA FERMNANDEZ BANKINTER, 5.4, 0.0 | —
IGHNACIO FERRERD JORDI ENF PARIBAS 0000 | —
RAFAEL BERMEJD BLANCOD BANCD POPULAR ESPANDL. 5.4, 0000 | —
RAFAEL BERMEJD BLANCOD BAMDD SANTANDER, 5.4, D | -

B.1.41. Indicate and, whene applicable, give details on the existence of a procedurs for direclors o racaiva
axtemal adwvisory serices:



YES

Details on proceduras

Article & of the BEVA Board Regulations expressly mcognises thal the direclors have the possibility ol megoesiing any
additional miormalion and advice thay require o peform thair dulies, snd may request the Beard of Direclors provica
hedp from experts cutsikde the Bank services in those matters submitied bo their consideralion thal are especially coorples
of impartant

The Audil & Complisnce commales, pursuant o article 31 of ihe Board Reguistions, may engage oxiemal advisory
services for relevan] issues when il considers thal hese camal be proparly provided Dy expets or iechnical slalt within ta
Group on grounds of specisisaton ar independence

Aricle 34 of the Board Regulations esiablishes tal the Appointments & Remmmersion commilles may hiwe such sdwacse &y
may be neaded 1o inform 8 spund [udgement on BEUes within the scopa of ils. powars and that this shall be aeranged Hrougl
the company secretay

B 1.42 Indicale and, where applcable, gwe detals on the existence of 8 procedure for direciors o get
necessary information to prepare the meatings of the govaming bodias walth sulficient time

YES

Details on proceduras

Aatiche & of ihe Baand Regulations establishes that direcions shall dispose of sufficlent information to Ba able to form thei
own opnions regarding 1ha quastions thal the Bank's goveming bodies are emposered to deal withe Thay may request any
atdilicmal mfgrmalion oo advice 1hay requine o comply with theair duties.

Exercese of tasa rights shall be channelied through e chainman and'or secretary of the Board of Deaciorns, Tha chalirman
andior secratary shall atiend o raquesis by providing tha informadicn directy or by establishing suilalde arsngaments within
e nrl.}amsm'nm {or this purpose, miless a speciic procedure: has been eslabhishad In e regulabons govarning tha Boand
commilteas

B.1.43. Indicale and, where applicable give defaits, whiather the company has established reles obliging direclors (o
infarm and, whers appleable, resign under circumstances thal may undarmine the company’s oredit 2nd reputation:

YES

Explanation of the rules

Arlicia 12 of e Board Regulalions siates that directess must make the board aware of any circumstances affecling tham
thait might harrn the Company's repulation and credil end, in particular, of any criminad charges brought ageenst tham, and
ary sanificani changas that may arisa in thair standing belone the courts.

Dargctors must place their office at ihe gisposal of the beand end accapl ts decision regarding their conbmuity n affice.
Shauld the board rasalve thay nol conbnue, they shall accordingly tender their resignation when e director, acimg &5
swch, has caused severe damage o the Company's asseds of ks rapuiation or cradit, andfar no longsr displays the
prmmarcial andd professional hanour reguired to bold a3 Bank direciorship.




B.1.44, Indicate whither any bogrd mamber bas informed the company of being sued or having any courd
proceedings apened againsd him or har for any of the offences listed in aricle 124 of the Companies Act:

O

Indicate whather the board of directars has analysed the case. I 50, explan ihe grounds for the decison
reached as io whather or not the director should remain on the board,

(L8]

Diecision Explanation of grounds
roachod

8.2 Board of DEeciors” Commidliess

B.2.1. List all the Board of Diractors’ commiltess and their membars:

EXECUTIVE COMMITTEE
MHame Post Type
FRAMCIZCO GOMZALEZ RODRIGUEZ CHAIR EXECUTIVE
.P._J';E-EL CAMDO FERMAMDEZ MEMBER EXECUTIVE
ENRIOUE MEDINA FERMAMDEZ .MEMBEH .IHDEFEM_EIEMT |
IGMNACIO FEF!EERCI JORDOE B MEMBER IMDEPENDENT i
JUAM CARLOS ALVARET MEZANRIZ MEKBEH IMDEPENDENT
ROKAN KNORR BORRAS MEMBER INDEPENDENT
Audil commitias
Wam Puassit Typsa
RAFAEL BERME.IC BLAMNCD CHAIR IMDBEPENDENT
CARLOS LORING MARTINEZ DE IRUMD MEMBER INDEPENDENT




Hamae Past Typa

RAMON BUSTAMANTE DE L& MORA MEMBER INDEPEMDENT
BUSANA RODRIGLEZ VIDARTE MEMBER INCHEPEMDENT
TOMAS ALFARD DRAKE MEMBER I INCEPEMDERT

APPOINTMENTS & RENUMERATION COMMITTEE

Mamea Paost Typm
CARLOS LORNG MARTINEZ DE IRLIJG CHAIR INDEPEMNDENT
IGHACH) FERRERO JIRIH MEMBER INDEPENDENT
JUaN CARLOS ALVAREZ MEZQUIRIZ MEMBER INDEPENDENT
SUSAMA RODRIGUET VIDARTE MEMEER IRDEFENDENT
RISKS

Hama Past Typa
JOSE ANTONKD FERMANDEZ RIVERD CHA&IR ' INDEPENDENT
ENRIQLUE MEDINA FERMANDET MEMBER | INDEFENDENT
JOSE MALDOMADD RAMOS MEMBER OTHER EXTERMNAL
RAFAEL BERMEJD BLANCOD MEMBER INDEFPENDENT
RA&KMON BUSTAMANTE DE LA MRS MEMBER | INODEPEMDENT

B.2.2 Mark with & cross the dulles assigned 1o the Audit committes.

Supervise the process usad to draft and establish the integrity of the company’s and, wherne appiicable tha

Group's financial reporting, reviewing compliance with regulatory standards, suitabde delimitation of the YES
consalidatlion parimates and correct applltuﬂnn ol thhﬂiﬂﬁ sltandards.

Pﬁﬂnﬂlﬂﬂlﬁl review Tha E-}IHE'&I'I"IE- of intemal risk mmg-nnmﬂ and {nlﬁl'llﬂﬂt [0 engwre the main VES
risks are idantified, managed and sufficiently well known.

Ensura the iIndegandence and efficacy of the Internal audit; propose the selaciien,

appointment, re-election and severance of the internal audit officer; propose the YES

budget for the service; receive periodic information on thedr activities; and verify that the
SAMIDr Mansganant pay dua haad to the conclusions and recommendations of thelr repors




Establish and supervise a mechanism to permil employees to report, in a confidential and, if
deamed appropriale, anonymous mannes, any iregulasities that may be imporant, especially related o YES
financa and accounts, notkced within the company.

Put to the Board the proposals for seboction, appointment, re-election and substitution of (e

axternal audiler and the terms and conditipns of engagemant, . TEs
Recalva rogular information from the exiernal auditor on the awdit plan and the oulcome of is VES
execution, verifying that the senior management Lakes due note of its recommendations.

Ensure ihe independence of the axternal audilor YES
in the Group, to help the Group auditor take responsibility for the auditing of the companias VES

comprising it

B.2.3. Give a description of the rules govarning ihe organisalion and runming of each of the board committees and the
responsitiiies atiribabed 1o each

Madre of carmimillos

APPDINTMENTS & REMUMERATION COMMITTEE
Briaf descriplicn

H2331 Appoinimants & Remuneabon Commities

The Apponimenis & Remuneration cormeratlee of ihe BEVA Board of Direciors = taskedt In assisi ihe Board on
meues feganding the appointment of Bank direciors and other issues covered by these regulatons. |t shall
ovarsas ohservance af the remuneralion policy thal the Comgany establishes.

In this respact, the Board Reguabons astablishes he lollowing:
Artche 32, Compasifion

The Appoiniments & Remunerabon commities shall consisi of al leasi three members, appomied by tha
Board of Dawrectors which will alsa appaint Tha commilies chalrman

All the commities membears Musl be extemnal dirgclors, with a majery of Independend directors. s chaiman
musl be an independen drecion

i ihe absence of the chaiman, the sessions shal be chained by the longeat-serding mamber of the commities and
in the event of senior members wilh equal sendca, by e cldest

Article 33, Functions
The functions of the Appoitments & Remunaration commities shall be as follows

1.- 1-Dvaw up ard regor proposals for appointment and re-eleclion of direclors under e lems and condifions
establshed in the first paragragh ol aricks 3 above.

To such end, the commilies shal avaluate the skills, knowisdge and experience thal ihe Board regulres, &5 well
&5 the conditions that candidates should display to fE the vacancies arising, asssssing the dedication necessary

to b ablbe to suilably perform their dulles in kght of the neads that the Compamy's gowerning bodies may heve at
any lima,

The commiltes shall ensare thal when fillimg new vBoancias, ihe selechon prooedures ane nol marred by
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implic biasas thal may hindar Ihe selechion of ternale direslors, tning 1o ensure Thet if there are faw or no woemen
an ihe Board, women wha digplay the professional profile bedng sought afler are included on the shorlists

Likewiga, when drawmng up proposals for the appomtment and re-alecton of direclors, the commitbes shall lake int
acoounl, in case they may be considered suilable, any applicalions thal may be made by sny Board membar for
potanlial candidaizs o fill the vacancies

2= Bhould the chaamanship of the board or the poslt of chisl eseculive oficer fall wacanl the commilies
shal axaming or organise, in tha mannar i deams swtablo, the succession of the chairman andfor cheal @saculive
afficer and pul corespeading proposals 1o the board lar an ordarly, wel-plannad succession

3~ Propose the remunerslion system for the Board of Dwectors &5 a whole, In sccordance with iha principles
agtablished n the Company's bylaws. This system shall deal wih the sysiem's ilems, amounlts and methad af
paymeani.

4.- Detarming he exient and ameant of ihe remurembtan, enliiements and ofher economic rewards for the
chairman, ihe chief ocperaling officer and olher execulive direciors of ihe Bank, so that these can be mflected in
thesr confracts The committes’s proposats on such maiters shall be submitted io the Board of Direclors.

5 - Submil an annual report on the dirmciors remuneabon poboy o the board of drecions.

6 - Rapost the appointments and severances al senion Manapers and proposs Banic-mansgqament remungratican
palicy 1o the Board, along with thie basc tarms and conditions lor their conracs.

T Any alhers thal may kave been allocated under thesa regulations or atiributed o he commilles by & Boead
of Directors resalution

in the parormance of its duties, the Appointments & Remuneralion commibes shall consell with the
Company chairman and, whare applicable, fhe chiel execulive officer via he commitlee chair, espacially wilh
raggect 0 matiers related to axaculiva direclors ard senior managers,

friicle 34, Rules of organisation and operation

The Appointmanis & Remuneration commities shall meel as often 8 necessary fo parform s dufies.
convanad by @5 chairman or by whomsoever stands in for iis chaimman in scoordance with arbcle 32
above

The commites may reques! the allendance ab s sessions of persons with positions in Be groap
ihet are redatad bo ihe commilkea’s funcions, [t may also obian advice as necessary o establish critena refatard o 85
business. This shall be done through he Board sacralary,

The system for comvening meaabings, quorums, the adoption of resolutions. minutes and other details of its
oparalion snall be in accordance with the provisions of these Boand of Directors reguiations insofar as they ars
applicable "

Hame of commition

EXECUTIVE COMMITTEE
Brief description

B.2.3.1 Exsculres Commitias

Articha 266 of the Board Regulations establishes the iolfowing
in accordance wilh Company bylaws, fha Board of Draciors may appaint an Execudive commilles, afcs two-

thirds of its members woie for it and record of the resclulion 18 duly filed a7 the Companies Regisiry
It shall Iry o ansurs that it hes & matardty of axtamal direclors 1o execubive diregbons
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and that indepandan directars occwpy at leasi ong third of the fotal seats.

The Executres committes shall be chaired by the chasman of the Board of Directors. ar when this s nol possible, by
whiomewer 1he ED"".DE'I'I:.' myaws datarmings

The secretary shall be the company secratary who, If absant, may be subshiiuted by whomever is appointed
by the mesting's membears

Article 27 of the Board Regulations esiablishes the dulies of the Execitive comemiltes wilthin the coonpany, as
Folowa.

‘Tz Execuifive committés shall desd wilth tha busness thet the Board of Directors delegates to i n accordance: wilh
prevailing legisiation or with the Company's bylaws.

Specifically, the Execubve commilles s enfrusied with svalustion of the bank's sysiem of corporate
governanca This shall be analysed in the context of e company's dewelopment and of the resulls il kEs oblainged
taking wfo sccounl any regulslicns ihal mey be passad and recommandations made regarding best market
prechces, adapling thesa 1o the company’s specific circumskances.

Additanally, article 28 of the Board Regulations sstablishes ihe following rules regasding the commities’s
arganisation and mnning

The Fxecufive commitlen shall mest an the dales indicated in e annual calendar of mestngs and when the
efainman oF EI'.'E'II:'I chairman so dacides

All other aspecis of s organization and cperalion shall be subject bo te prowsions these ragulations
astablish for the Board of Directors.

Once the minubes of the meeling of lhe Execubive comméttae are approvad, they shall be signed by the
secratary and countersigned by whomevar chaired the mesting.

Directors will b given access 1o the approved minules of the Exaculive commitien at the beginning of Board
mestings. 50 that they can be msee af ihe content of its maelings and the resciutions i has passed

Hame of committea
ALIDIT COMMITTEE
Briaf descriplion
B.21 2 Audil & Cormglisnos Commities

The Board Regulstions astablishes the following: “Adide 20
Cioanpagition

The BBVA Awdi & Compliance committas shall be formed exclusively by independent direciors who are nol
memipars of the Bank's Execulive commilbes. Thay are asked with sssistng the Board of Direclors in supsarising
ihe inenceal sialaments and soarcising oversight for the BEVA Group.

it ghall have a minemum of four members appointed by the Board In the light of their knowledge and
expenence in acccunling, sudit and rsk menagement. One of these shall act as chairman, also by Boand
BppointmEnt.

Membsars of e commities Bo nal necessarly have b be expers n ingncial matiars but must enderstand fhe talure
ol the Group's businesses and he basic neks associated with it, | is atso necessary that they be preganad 10 apply
the |uggemens skils ensuing from their professional experiencs,



with an indepandan and cndical atlitude. In any eveni, the commilbes chairman ehall have expanance n
financial managemant and shall understand the socosnting procedures snd standards required by the bodies
regulaling the sacoos

When lhe chainman cannol be presenl, histher duties shall be pedormad by the most senior member of the
carmmilles, and. whesa mare than one person of equa senprty am presant, by the oldesL

The cammittes shall sppoinl 8 secretary who may of may not be 8 committaa mamber but may not be an
preculive direclor,

Aricla 30, Functans
The commilles will have the posers established vnder the Company bylaws, siih tha inliowing scope;

- Buparise the intemal contral sysiems’ sufficiency, approprataness and eficacy in order 1o ensure (he accurssy,
reliability, scope and clarity of the firancial stsiements of the Company and its consclidated Group in their anmal
and quararly reports. Also superdse tha accounting and finencal information thad the Bank of Spain of olher
ragulatars from Spain and abmad may reguire, including hose in countries where The Group operates

. Owerzee complisnce with applicable nallonsd and inemational regulabons on mathers related o money
laundenng, conducl on ihe sacuritas markets, data prolection and the scope of Groug acbvities with respact to
anti-rusl rmguiations. Alss (o ensure thal any reguests for aclon or nformation made by officeal authonbies =
these matlers are deall with In duee bma and in dua form

- Enmure that the intemal codes of elhics and condecl and securibas market tading, as they apply o Group
parsonnel, comply with kegisiation and are properly suiled to the Bank.

- Esprcilly 1o enforce compliance with pravisions contained i the BBWVA directors chatier. and ensure that dinectors
satisfy applicable stamdards redganding thes conducl on e Secunbes mankets.

As part of this objeclive scope, the Board shall datad ihe dutsss of the commilies in specific regulations
astailishing precadures by which it may perform s mission. Thess shall supplemeant the provisions of
these regutalons.

Auticle 31, Rules of organisation and oparation

The Audt & Complianca commiea shall moet as often as necessary o comply wilh its funclions although &n
annual calangar of mestngs shall be drawn up in sccordance with 25 dubag.

Execulivas hemding the Accounts & Consolidation, Internal Audil and Regulsiory Complisnce depafments can be
nviled io altend ile meslings and, &l the request of these executives. other staff from these deparments who
have panicular knowledge or responsibility n the matiers conlained in the agenda, can alen ba imviled whan
ihesr presence ol the meaiing ia deemed approprate. However, only the committae members and the ssceliny shall
e prasend when the results and conclusions of the mesling are evalualed

Tha commitlas may engage externad advisory services for malevant iBsues whan (| conskders that thase cannot be
properly peovided by exparts or tachnical staff within the Group on grounds of specalization of indepandanca

The commities may call on b personal co-oparalion and repors of any empioyas of mamber of tha managemeant
tmn whien il consaders that this & necessany 10 cery out s functons wilh mgaed 1o relevant issues. The uswal
channed for a requast of 1his nature shall be through the reporting lings of the Company orpanisation. Howeeer,
exgeplional cases ihe request can be rodiied directly o the perscn n guaston,

The system lof convening meaatings, quarums, the adoption of resolutions. minutes and ather details of it
oparation shall ba in accordance with the provisions of these

ar



Baird of Diretlors regulaions insolss 5s they are applicable, and with whabtewsr the specfic regulatians for this
Commiles may establsh.

Hame of committee

RISKS COMMITTEE
Brief description

B.234 Risks Committan

Tha Hoard Regulations establish the folowing:

Arlicle 35, Compasiion

The Risks committes shall have & majosily of exiemal direciors, wilh @ minimum of three members, appainled by the
Board of Direciors, which shall also appoint its chasrman.

if ils chairman is absent, ils meetings shall be chaired by the longest-sening membear of 1he comimettas and, n thie
avant of mong than one persan with equal seniomly, by the oloasi.

Article 36 Funclions

The lunctions of the Baand of Direclors’ Risks commities shall ba as foliows:

Analysa and evaluale proposals related io the Group's sk mansgement and oversighl policles ard siretegy In
particular, hese shall sdanbdy:

@) Tha sk map;

b} The satting of the leved of rsk considered acceptable sccording o the nsk profie (expected l0sa] and caphial map
iresk capital) brokan down by the Group's businesses and areas of activity,

c} The intarnal information end ovarsight sysiems used o overses and manage reks:
d} The measures eslablishad to miligate the impact of risks identiied should they matenalise.
Monikor the maich betwean nsks accepled and e prodile estabéshad,

Anakyse and approve any Hgks thal might compromisa the Groug's capital adequscy of recurance of is
eanmings in view of their slze or might entail operational or sepulation rek

Check that the Group possesses the maans, systems, siruciufés and resources banchmarked agains! besl
praclices 1o akow iImplementation of 1S risk management slralagy.

frficle 37 Rules of omarszation and opearabon

The Risks committee shall mael as offen as fecessary b comply with Il duties, convened by its chasrman ar by
whiomevar slands in for its chairman in accordance with the provisions of the previeus #em although an annual
calerstar of reetngs shall be drawn up in accordance with 23 lasks.

Tha system lor convening meslings, quorums, the adagplion of resclulions, minuies and olher datads of ds

operation shall be in accordance wilh the provisions of these Board of Direclors  regulaions
ingcdar as they are appicable, and whalever ig aslablishad in ihe specific reguiations of this Commitaa
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B.2.4 indicate the powers of advice, guenes and, wheee applicabbe, proxies foe each af he commissions

Hame of committer

AFPPOINTMEMNTS & RENUBERATION COMMITTEE
Briof description

SEEB 233

Hame of commilles
EXECUTIVE COMBITTEE

Brief description
Article 45 of the bylaws establishes thal BBVA has an Execulive commulles, o which e Boand has dalegaied
all ks powers of administration, excepd those that the lew andior bylaws deem undelegatable due 1o thier
mssentisl nalure

Article 48 of the bylmes establishes the following:

The Exgrcutive commitier shall meet as ofien as ils chainman ar the person aclng in hisfhed slesd considers
appropriale of at the requast of a majority of the membears thereof, &nd it shall consider those maters faling
within tha mesponsibility of the Board of Dhreciors which the Board, n scoordance with the dpplicible
legiskation or these bylaws, resolves to entrust o it incleding, by wey of Bustration only. the following powars:

To formutate and proposs policy guideknes. iha crdera o be followed in the preparation of programmes
and to x goals, o examane the proposaks put io #0in this regard, companng and evakeating e actions and
rasults of any dirmcl or indirect activity camed out by the Endity; determine the volume of invesimsnl moeasch
individual aclivily, approws of feject ransadchons, detarmininegg malthoos sand conddinons; arrengs nspechions and
imermal or extemal audits of all areas of oparation al he enfily, and in genedl WO axerciss e Tacalies dessgaied
1o it by the bosed of tractors.

Aavy iveesiment or divesirmeant warth over €50m musl be submitted 2 Executive commetas approval

The utses of this committes are detailed n seclion B.2.3.1.

Mama of committoa
Audil commitliae

Brief description
Article 48 of the bylaws establishes that the Audil commitiee be entrusted wal e Supervigion of Soancisl
slatermanis and 1hs exercissa of ovarsight This commiftas shall have the authony and nRCessEry meEns o cry oul
this fundamental rale within the comparaion.

The Audi comemitiee shall have, as @ minemum, the Bllowing powens!

a) b repadt, al the AGM on maues that shareholders bring up there regarding matters within the scopes of its
FoErs.

i) 10 propose o ihe Baard of Direclors, for subrmession 1o e AGKM, the appointmend of the Auditor of Accounts
raferrad to n adicle 204 of the Companies Act and, where applicable, the conditions under which they are
o be hired, thie scope af ihair professoenal remil, and the @rmination or renewal of Thair appointmant

] b supandsa intemal audiing sendces

di lo be apprised ol ke linancial informaticn process and the imemal control syskems

&) 10 maintain relations with the Accounts Ausditer fo receive information on such qQuestions a8 Coed (eopandiss
the Accdunls Suditor's Independence, and any olhers related to the process of audiing 1he dccounds, 45 wel &g
la
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recs=ive  mformalion and  mainlain . communicatione  with  tha Accounds  auditor as  aslablishedg
undar tha legiskation of accounts audits and the technical auditing standards.

Thia duties of this commities are detaided in section B.2.3.2.

Hame of commilles
FOR RISKS

Brief description
SEEB214

B.2.5 Indicate, where applicable, the existenca of regulatsons for the board commiliess, whens thaey can be consulled
and any amendments made o them durng the year. Indicate whather an annual repoil oo the acthalies of esch
commitles has been drawn ugp voluntanky

Hame of commitias
APPOINTMENTS & REMUMERATHIN COMMITTEE

Briaf descripiion
The Board Regulations, samendad in December 2007, &5 delailed in sechion B.2.5 of this reparl. include spactic
sechans ior aach commities, regulatng their compaosilion, dubies and opsration. The Chair of the Appoiniments &
Rermunieration commatles presanied a raport o the BBVA Board of Directors on its activilies during 2008, describing
ihe 1Bsks carmad oul with respect 1o the pay of execufive and non-sxsculive direcions, the annual report on the
Board remuneration policy, e appointmanis. re-elaclions and severances of desctors and othes maliarg,
such as he review of the standing of the independeni directors.

Mama of committen
AUDIT COMMITTEE

Briaf description
The BEVA Audit & Compliance commibes has a set of specilic regulations approved by the Board, which

govem s oparation and powers, amongst giher things, These regulations are avadable on the Company's
wiabmibe (www . bbova.com)

During 2009, no amandments have bean mada to faid Audil & Complance cormimitlas regulations

The Beard Regulalions, aménded i Decamber 2007, a5 delailad in section B2 3 of this repoart, include spacihic
seclicns for @ach committes, reguilating their compasition, duties and aperalion

The chair of the Audit commities presantad the Board of Direclars a report on ile activilies, describing the tasks
trey commitios carmied oul with respect ta ils dulies and, espacially. with respact to the financial statements of the
Bank and A8 Group, L5 work with ihe Group's exiernal awdiors and ihe core faalures of the axamesd sudit plan for
2004, the manionng of the imMemal sanbrol on ingncial nfmation and the communications senl b e Growp by he
differen regulalors and the spproval of the Regulalory Complisnce Plan far fhe yearn

Mare of commitles
RIEKS COMMITTEE

Briaf descriplion
The BEWA Riske commities hes a sat of specific regulations approved by the Board, which govem its opesalion
and powars. gic. These reguiations are avaable on the Company's wabsita (waw bbva comj

Dwring 2003, no amendmants have been made b said BEVA Risks commitbes regulatons
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Tha Board Regulatons, amandad in Decamber 2007, as delailed in saction B.2.2 of this eport, nclude specific
sechons for gach commities, regulaling their compositon, dufies and cperation

The Risks Committee presented a report to the Board of Direclors reganding the most significant aspects of

what it ad during the year, dascrbing 1ha analysis and avalualion of proposals on the Group's risk pofces and
siralegies on lhe global risk map, the monitoning of the degree @ which ihe msks borna by the Bank malch ha
profia established and chacking of tha implemantation of suilable means, systoms and sirichares o implement its
abratagy in risk managemsnt

B.2.6. Indicate whether the composilion of the execulive committes reflecis the paricipation on the Board of
differeni diractors as a8 function of thesr condition:

YES

SELATEL-PAR THANSAL TICMS

C.1, State whelher the board in plenary session has reserved the powers to approve, on the basis of a favourabse
roport from fhe Audil commifles or any other entrusled with such a repor, the transaclions In which the company
engages with directors, significant sharehosdars or shareholders represented on he boand or parties related to them:

YES

.2 List the relevant ransactions enlailing a ransfer of resources of abligations bebween the company or its
agroyup companies, and the company's significant sharehalders:

.3 List the relevant transacticns enisiling a ransfer of resources or chiigabons bolwesn the company of IS
group companiess. and the company s directors andios senior MAanagers:

.4 List the relevant fransactions in which the compary has @ngaged with other companies betanging to ihe sams
group, except thoss that are eliminated in the process of drawing up the consolidated financial stalements and that
do not form part of the company’s habitual traffic with respect toits object and conditions

C.5. Indicate whather 1ha board membars have come across any siuation of conlkcling mlerssts dunng the year, as
defined under ariicle 127 of the Companies Acl.

e
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C.B. Ligl ha mechanisms established o deled. delerming and resoheg possible conflicts of mlerest between the
COM@any and/or 15 growp, and its direclors, managers and/or significant shareholders.

&ricles B and % of the Board Regulabons meoilale issaes relating 1o possibie conficls of inleres) as follows:
‘Artacia B
Direciors shall act akhically and in good faith,

For this reason directors must nodify the Board of any direct or indirect conflicl thal fhey maghl have wilhy (b2 Company’s
imliragts, any slake ey mighl have n 8 company whose acilvillies are the same, similar or compsamantary to the Company's
corparaie object and the offices or funclions whach they perform in it They must sso maobily the Board of any aclivilies thet am
the same, similer or complenweniany 1o those pursusd by the Company when perigrmad on thesr own behalf or on behall of a 1hind
party

The directors must mtcam the Appanbments & Ramuneration commities of ther cther professional oblipations, in case hase
mighi interfore with the dedication required 1o comply wilh ihes duties as deractors.

Anlicle B,
Direciors must refrain from iaking par ar inlarvening in those cagsas whare a conflict of inlarest with the Comparny might arise.

[hrecinrs shall nat be present when the carporate bodias 10 whech they befongs are discussing matters in which they rmighl
hawe a diract or iIndirect vesiad intarast. or maiters thai might affect persons with whaem they ara ralated or affiliated undar
l=gally established terms and condilions.

Direclors miesl also refialn from taking 8 direct aor indiract interest in businesses or enberprises in which Bank or companies of is
Groaep hold an migrest, undess such inberest was heid prior o joining the Board of the moment when tho Group ook o ils
intarest i such business or enlerprisa, or unésss such companies arg lisked on domestic or ntemalional SLock axchangas, o
unbass aulhorised o do sa by the Board of Qireclors

Direciors may nol use their position in ihe Company o gbtain material gasn. Mor may lhey ke advanieges Grachy for themsees
or indiracsly for persons mdabed o them, rom any businmess opporiunity that thay have become aware of as a resull of their Bank
directorship, unbess this spgortunity has been previously offered to the Bank and the Bank had decided not b take it up and
tha direcior has been authonsed o do =0 by (13 Boand.

Direciors musd comply at all mes with he applicabla provisions of the BEVA Group code o conduct 1or slock-gxchange
trading, wilh lagislaton and with amy other inlermal codes regarding reguesls for logne, bank bonds and guarmntess mats 1o
the lnancal subsidianes of the BBWA Group, They must refram from conducting or from suggesting 10 & thir party any
fransacticn invaiving shares of lhe Company andior its subsidiary, affdiatad or associale companies when Wi directarahip hes
bad to possassaon of privilegad or confidental information before such infarmation & known (o the public

Since BEVA @& a financial matitution, it B subgect o Acl 311868 on incompatibilities and limitatons of chaimen, directors
and sanior managers in ihe non-Slabke banking seclor This act slates ihat chairman, deputy chairmen, direclone and ganaral
managers of simdar operating in the privata-secter banking industry in Spain may nof obtain cradits, bonds or guamaniees from
the bank on whose board or management lesm they work, wnless exgressly authorised by the Bank of Spain.

All the members ol Ihe Board and the semor management are subject bo the company’s code of conduct on sacuntss markats
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The BEWVA Group's code ol conduct on ihe secuiliss markets (s inended 10 conbrol possile conflicts of inlerest. It esiabishas that
cveryone subject 1o tha code mast notify the head of thair area and she Regulaiory Compliance department of siluations thal could
potenlially and under specilic cmumstsnces may entail conficts of interast thal could comgromise Meir impatality, before ihey
enQaga in any transaction or concluda amy businass In'which they could anse

The abova notwithstanding, the parias subjact io the code have a parmanant form filed with the Regulatory Compliance
deparrent, which they mus! keap up 1o date, with & standard declaralion thal they are given. declenng certain economic and
family afffialions specified in the code.

Whare thete iz any doubl aboud he existence of conflicls of mierasl any party subject 1o the code must show masimum
prudance and nolify the kaad of hishar area and tha Reguiatory Comgliance ceparimaent of the specific cicemsianoces
surounding hes case, o0 1hat they may udge the situation far themsetes,

ST, Are moreg than one of the group's companies listed in Spain as pubdicly traced companes?

MO

ldentily subsidiarias listed in Spaln

0.1 General descripbon of the company's andior its group’s risk policy. deltailing and evalualing the nsks
coverad by the sysiem, along waih reasons of how such aystems are matched o the profile of each lype ol

risk,

BEVA believes thal excellence in he maragement of risk is an essentisl par of is compelitve siretegy. The Board of Directors
approves the sk managamant and control policy, and the penodic mondoring of the inlermal reportng snd cominol sEslems

To belter carry out its duiies, fhe Board has the support of the Exacutive committen and the Risks commilles, whose main
Pig=scn is bo halp It pursea ds dutes relaled B nsk management and conlral. The functions socatad 1o it pursieant 1o arlicie 36 of
the: Board Regulations ae described in section D3, Tha ganeral principlas guiding the Group in s definiian and moniloding of fisk
profiles are as follow: The rose of Risks is unique, independent and global. The risks acceptad must ba compatible with 1he
Giroup's targel capiial adequacy levels. They musi be idendiied, measured and valued, with proceduwnes m place lor monitaring
and managemenl. as well a5 sound contral machanisms. All nsks musl be integrally managed throughowl their life cycla,
treating different types of risk differenily and actively managing porlfolos based of 8 common maasuremant (economic
capdal), The business areas are esponsiibe for proposing and maintaireng the sk profile within their level of acoounlabdty and
withiin tha framework of the corporabe sclivity (defined as tha set of Risks procedures and poliaies). The sk nfrasiriciuvm must be
sultable in terms of peopie, tools, data bases, reporling Systemns and procedues. It muest faciltale 3 clear defindion of roles and
respongibiliies, ansunng affickant allecation of resources between the corporate area and the risks wits in e Busmnass aress

0in ihe basis of these principles, e Group has developed a global rek managemant system stuctured & three main blocks:
A corporaie risk govemance scheme, separating oul funclions and responsibilitbes and signed with intemnational iendencies
and recommendations, adapted 1o the regulatory requiremants of each couniry and reflacting the most advanced practces i the
markels where tha Group operales
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A el of lools. circuils and procedurss (hal incorporate the risk mansgement model mio stralegic, techoal and oparabonal
gacision processes within he Groug's dally operations; 3 system of inlarmal conbrols: The Group's risks system is managed by he
Risks Arma of the Corporabe Centre, which combines a vew of each ngk type with & global vision

The Corporate Centre Risks Area = made up of the Corporate Risk Managermenl wnit, which covers credil, market, struciural and
nan-banking risks. along wih ihe fransversal unis for Struciural Managament Asset Allccation; Technoiogy & risk waluatcn
methodologies; and Vialidalion & Contrel, which includes internal control and operalional risk. Below this kval, hem ar risks
izams in Ihe business wnits with whom there is @ comionable. conlinuous relationship, which examine the rishs of sach counlbry
and spaclic groups of businesssas. This orgamsalional struckure of tha rsks funchion ensuras lirsky the inegration, contred and
managemend of all ihe Group’s risks; secondly, the application of siandardised risk melrics, polioes and prncples throughout the
antire Group; and Ehirdly, hawing tha nacessary know-how on asch geographical ares and each business This organmation =
Backed up wilh reguiar apeabng cormmiblees hal can belong exclusivery 10 he risk amea (Fisks Dieclion Commilas, Markets
Commities and Oparalions Commetles) or span several grass (Global Assel Alocation Commitga, Commitine for Naw Products
Glogal Committes for Intermal Control and Cperational Risk, ALCO and the Luiddy Commillize) Thes funclions are. The Risks
Direction Comnmaties = lasked wilh developing and implamenting the ek mansgement modal in the Group and camying oul
perodic monioring kg aach rsk bpa both at giobad vel and for each of the business unils. The heads of risk in the business
areas and in Corporale Centra &l 58 o0 this committea, The Operatiens Commiltes Bnalyses and give ks spprosal, whera
farthcoming, b finencal ransactions and programmes, &t s evel of powars, passing on io the Risks Commities any thal swpass
itz auihority. The Global Assed Allocation Commiltes evaluaies the global nsk prodile for the Goup and the coherance bejween the
risk polices and the Erged rek profile; identfies global concentations of risk and the miigaton altematives; il manibars the
MACMREONLMIC and compabition emirpnmant, guanlifying global sansaniiss and tha foreseesable impact of didferent scenanos
on e sk posilion. The Global Intemal Control & Operatmnal Risks commities penodically reviaws tha control emvireamsan
and how il= contral madels are workeng, while monilonng and locating the main operational risks o whech the Group 8
azposad, nchsding transvergal risks, It does this at Group level and for gach of tha units. This commities bacomas tha highes
insance of operalional sk maragemeant m e Group. The Mew Products Commilles is changed with sludying and, whes
applicabds, approwing the implemanistion of mew products befora Inilisting new activibes; confrol and  Ieler monitoring
the mew products authonzed and fostering business n an orderly manner =0 fthal | can dewvelep in &
contrdlad environment.  ALCO i tasked with the aclive managemend of structural bauidity, interest rete and aachange rate
risks, and the Group's equity base. Tha Liqusdity Commitles will monitor the measures adopied and check thal the evolution
of the signe that led 1o it o be convened disappear or, whene necessary, convens e Crizks Commities

CREMMT RISk

Credil nsk = defined as the loss dket may ocour stemming from the failere by 8 customer o fulfd the agresd contractual
ooligatans o NNancial fransschionz Witk BEVA or Tnom imgairmant of thesr agast qualily

Credi risk management includes managing counter-party risk, issuar risk, liguidation risk and couniry resk. The Group's crodil nsk
management starls with the process of analysis prior o laking decisons, the decision-making, inslrumenation and monidonng of
fhe trarszclions formalised and may and with thes recovery, i alse covers the antire process of contral and reposing at
customer, aegment, seclor, bisiness-unil or subsidiary level, Sry credil risk decsion must be suilably valusd and all cuslomes
musl be classified in order fo pad the decision fo the body with thair respactive profile, The main underpinnings for
daCiseinE on cradd nek are; sufliclent ganeration of cusbomear furds 0 bear e repaymeants of the capiial and nterest owing on
the loans, sulfickent assels and the conslitution of suitable and sadfficient security 10 =nable effective recovery of Lhe
fransaciion Al the cradit ransaclions bockad and paid up musl be sccompenied by Ehe basss Informeticn forsiudying  thair
nzk, te risk propasal. They mus! be supported by the approval documents, reflectng the lerms and condiions granked by the
parinent body. The Group's cradil nek management 18 bagad on an imMegraled struciure covenng all tha lunchans, permeting
abjectve, indepandent decsion-makmg  roughoul the life cyche of the sk The Group has standisdised crilersa for sclion and
condect in how b deal with cradil nsk in an independent manner withow detrement o the spacalisation of sach business unit or
1he spacalicities of the legslion prevailng in each country. In order & guaranies (his slandardigation, ihe definitons and proposs
of e managemeant cribena Tor credd rsk, circuits, procedures. efruciure and owersight of the managamenl are the
responsibilily of the Corporate Risks Area. Managing cradil risk according 1o the defined critena is the mesponsibility of
the business urils a8 & luncton of the decision routng. In the cass of rétail esgments, the decigion rouling workse as lollows:
Aulhorisaton comes from the empowemment level granted io the branches ard relail Business unis and decisions are foernalised
as 8 lunction of what is dicieted by the sconng tools. Changas In welghling and varleblas within thess tooks must ba valkdatand by
tha Comporate Risk Ares. For e wholesale segments. the decision routing works as follows: Authonsation oormss. fiom e
empowerment level granted according ko the delegation rees and the oecisions are formalised m the respectve Risks
oommittaas
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The decisons adopied in Risks Commitioes are nol collaglaie but oint and several, the parson with tha highast-lesel delegaiion
dgacking the citercn. The rale of delegblion specifies those cases where lhe decision on pobties fof customarns o
ransackans cannol be delegaled due koo passibiliies of repulational nsk or others thai the goverrsng bodies deesm
appartune, n oihar cases, the dalegaton will be basad on @n &o-rsk curve plofled by BEVA rabng validsted by tha Corporate Risk
Area Thig means Wmal the main fsks willh cusloemars of ransaclions n each busnass ol will be decided & the level al he
Corporate Hisk Area commiltaes or hghes The criterla for she devalopmeant and usa of fhe scoring and rating 1ools are
astablishad by the Corporate Cenfre Rishs Asea, mcluding the consiruclion, implesnentation and manilaring of models from
Comporale Risk Managamaeni and thesr imporance In calculating tha EC. EP, customer monitoring, pricing. On e basis of the
ampowerment granted by the gowerning bodies b the president & 00 and m compliance with the il ol delegation, he
Corporate Risk Area |s responsible for proposing ihe lenms of delegation in each of the buesiness unds. Thes proposal will 2 @i
frres be coherent with the characienstics of each mit's business: the elatree st of s economic capital, the axtent o which
ihe Group's decision fouling. procedures and standardised ools have been impemenied; and the suliable oganEaons
siructune for cormect oredil nsk management. Poficies on nsk concentration. In arder o mitigate credit risk concentralion in
any gaographicsl amee, Indesdusl or Indusiry, tha Group consiantly updeles It indkidusl &nd Indusiry concenlretion Inbaxas
with respsal 1o the d&flerent wariables that may impacd credil mek. Thos the Financal Cuota o presence of the Group in ons
cusicemer i hased on That customar's assat gualily, the type of Iransaction, and the Group’s presence it a market, according o
the  follwing  guidsiines.  The balance bebween e customers fonancisl  fequiremenis,  dislingeishing  behsesn
commercialfimmcal, shorlfong tem needs, and he degree 1o which § is an attractive vestment for BEVA. These slements
glve the maost taveurable min of ensactions compatitle with the cwestomers reguiremants. Other condiionmg tactors ara tha
legal reguiremants of each contry, the rabo betwesn the Bank's lending o the customer and ils equety, avoiding excassies
concentraman of fisks in 100 few customers, Likewise, il tkes inlo acoount the condilionng factors stememeang from tha markat, tha
custamar, mbamal mgulakans, legisiation and tha macmoesonomic climate, Suitabie portfolic management makes it possible o
identily concentrations and iriggss adlion. Any iransactons with customers or groups with &n expectad |oss phes capltal of moa
than E18m & deciged atb the kyvel of the Risks Commitee. This penchmark s aguivalani o an axposure of 10% of the
eligible eguity for a AAA rating and 1% for a BE rating. This enisils he avarsight of the main concentratians of individual ek
by 1he hignaest-lavel govarnng bodies for risk, 65 & funcion of asset quakty, Thare is 8 maximum concentration of 10% o clgibe
eguily. U 1o 1hat level the operational approach is linked fo delailed cusiomer insight and knowledge of ihe markeis and tha
ingustry in which the customer operates

MARKET RISk

This rigk arisas &5 a consaguencs o aclivity on the markats. using financiad mstnaments whose value may be subjecl
changes in markel conditions, reflecled in changes in the diferent assais and lingncal risk aciors, The 1Sk may be mtgated o
even elmanabad by hedging with ofher products (asseisliabilibes or derivatives) or undoing the open posibonitransaclion. Theme
are [our key risk lactors. affecting marke] prices:

Inbares|-rafe rsk:

this artses from changes in ihe ime sineciure of market interest rates for the diflerent cumencies. Exchange-rale nsk. s adses
from changas m the exchange mies between difference curencies,

Price risk:
this @rses Prom changes in maskel prces, althar in fectors specific fo the instrument dself o in faciors impacling
all Ihe instruments aded on e markel

Commuoditeas sk

this' anses from changes i the vale of commodiies of goods traded, For Gefain positonsg, ® B fecessary (o
cansiger  ofher remks criadil Spread rigk, Base gk, conalalion wiHalility o nsk; Al presont,
BBVA and BEVA Bancomer are aulhorisad by tha Bank of Spain o use intemad models  lor calculaling e
equily required for the risk posiions L has on g rading bDooks. All In 8l thasa conbibuie o botween BO% and B0%
of e Groug's markel nsk, With  effeci as  of  December 2007, BBva and BBVA  Bancomar
have  besed  fheir melhodology  for esmatng o market  nsk on o hisloncal | simoalion,  using  the
Algoriihmic  risks  platform In the  fulure, the new  plalfoam will  integrels  markel  figks. beter for he
enfire Advanced Inbarmeal kodel rsk perimeter for aliocating cost of capilal The hasic measuremen! model 0 uses
15 Wahm-ai-Risk  (MaR). Tms  estimates lhe moomen  ess, al oa  cadain conlidence  level,  that  codd
oeeul on the market posiions of a3 bading book for & ospecific time  honzon. The Groop  caloulales VaRl
with @ 93% ieesl of confidence and a lime horizen of 1 day. The curen modal for maet nsk  limis
consials of & global struchire encomgassing aconomic risk of capital {(ERC| and the VaR and the VaR sub-imits and the stop-oss
limils for each of the Group’s business units. The global bmils are approved esch year by e Exacuiive committes at the
proposal of Whe Cantral Unil for Risks in Marked Araas, afier haanng the Risks Commitipe presentabon. The limils siruchires is
driven wp by mentibing specilic risks by bype, sctviliee and desks The coherance bebeesn global and specdic
limits and YaR sub-limilis and delia sansitivity is saleguardad by the marked risk units. This is supplemented wilh an analysis of tha
impast on fhe ncome aiEsment Dy siress esting ek 1ectors, considening the impaect of past fnancial crises and ecasdmic
scenanas thad could come indo
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haing In the futua. In order 10 consider the parformance of tha business wnds ovar the year, the accumulabon of negative
results is linked o a meduction n the VaR limils established. To andicipate the application ol this dynarme methosclogy and
mitogate efecis of adverse condibons, the siructure = complamsantad with siog loss limits and waming signals that auscmabcally
aclivabe procegures W0 deal with siluations hal could have a polent@ml negative impact on markel activiies. The medel fo
measuring marke] risks incorporales back-ieating. This a posferon check helps validate the nsk messuramants being faken,
comparing the dally managemanl resulls wilh he cormspanding Baf measres.

STRUCTURAL RISKS
Sruciwal Inferast Rigk.

Managing 1he inlerest sk on the balance sheel ams o keep the Group's exposure 1o changes of markel interes] rales at Bvals
in kesaping with its risk profile and siratagy. For this, tha ALCD davelops management siralegies o macmise BEYA'S econamic
vahme, saleguarding the recurrent genaralion of eamings throwsgh the net inberest income. It mof only considers marked
cxpaciations, bul also ensures that the exposure levets match the risk profilps defined by the Group management bodies and il
an equilibrum is maintained bebeeen the expecled sammps and the level of sk bome. The implermsntation of 8 sysiam o
fransles rates thal cenbalises the Groups inMerastrale axposura on the ALGCO books helps o fosier @ suilabbe
risk management of the balance. sheed, The control and monitdng of e sireciuced nierest rale risk & done in the Risks Araa
Aciing as an Independent unil, this area guareniees propes gapasaton between risk control ard risk manapement funclions,
in compliance with the Basal Commities on Banking Supervsion recommendations. These funclions indude ihe design of
megsurement modals and sysiems and the devalopmeant af moniboring, reporing and confrod policies, Risks camies o
monthly measiaments of the struciuml interest rate nsk, which support Group management 1l is asked wilh contmalling &nd
gnalysing the risgk, and s work faeds inio the men govarning bodies, sbava all ihe Executive committas and the Risks commation
Changes in the marke! interest mles impacl the Bank's nel interes] income in fe shart and in the mediom barm. Fors s economic
vakia, a keng-lerm focus is epplied. The main source of nsk & 1he time (g bebween re-pricing and matunties for the products on
ihe banking book. The Group's siructural inferesi rate rsk measwrernent model uses 8 e of meince and ook o
quandify and avaluabe its risk profie, Models have been developed io reflect isks an the alance shest, estabishing hypotheses
ragarding sarly repayment of lsans and the performance of deposits wilh no sxplicit maturity date. A samulation is camad cuf of
mierast rate curves 1o quantity the probabiliies of risks and pick up any additional sources of rsk apan fom Mow
mismalching. caming nol just fram paralisl maverments bul also from changes m slaepness and curvaiura, based on the
pas! mahsviour of sach cumancy. This simulation modal ganeraies the mooma at risk (YaR) and the economic capital (EC), with
maximum  devialbons  with & negative impact on e ned inderest incomea and the economic walue, respectvaly
at & cefain bee! of confidence over a dafmad penod of fime, These negalive imoacts ane limited in sach of the Goups
antiliss by is limis policy. The nsk measurement model is supplemeniad with scenario analyses and siress eats. Sansiiiay
o a standard vanaton of 100 hases paints is measured on aid markel curves. Structural Exchange Risk, Struciuml exchange risk
mainly orignales in esposure o changes noexchenge rabas afsing in Be Gooups non-suro subsidienes and he
provisions 1o the branches owside Spain that are financed n a cormency other than thad of the lean-book. The changes in
aucharga rales impaci ihe foial net assats, ihe capital adequecy ratics and the budget comphance in BEVA's carmings
as there s an exposure due io the conlributon made by the non-gug-area subsidiaries. The Finance Depanmmeant. through
ALCO (Assets & Lisbéties Commites) achealy manages tha exchanoe rala nsk by drawing wn hedging pokcies 1o msimese
the impact on the Group's capital ratos frem lluctuabions in parilies, and gearamesing 1he counterygiue in gunas of the eamings
that ils subsidaries genarate in olher currencies. Tha Risks area acts as an ndependent unid, tasked wath designing measurament
mades, perform the mek caloulations and ensure compliance with the hmits. It raporte on all this to the Rsks Commities and
the Exsculive commities Measweing siructural exchange rale risk & done on the bass ol a simdatian modelling of exchanoe
rabe scenarics. This makes it possible lo quanlify changes in velue that could cocur for 8 confidenca Sawel of BE% and a
predetermined  tme horizone This  smulation  gererales a diswibudion of  possible  impacls dn Be  Group’s
nel assels and s woome slabament. Thes e maximom unfavourable devialion can be determined slong both axes
for a predatarmined level of confidence and time honzon, which depends on the market liquidity in each of the currencoes.
Additicaally, 1his sarmilation miccle| is uged B gersrale A digtribulan al Impacis an capital
ratios, disaggregatng the nel essels and the rsk wesghled assets odown o ihe kwal of aach differanl currency. The France
Depatment moorporales these messwes nlo decision making, in ardér b0 maich the Geroup® rsk profée fo tha guidalines
slamming from tha kmils sfructure authonsed by the Execwive commitiae on the basis of these same metrics. Struclural
aguities risk. The Group's exposure bo siruciural risk on eguilss mainly stams from is holdings in indesiial and financial
oomipanies with mid-tenm and ong-lerm nvesimen] herizons. I is neduced by the short net positions maedained in derivalive
inslrumeants on the eama undedymgs inorder b limil tha portfolio’s sansitly o potential drops In prices. The Risks area carmes
aul the
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afieclive measurement and  moniloring  of sbuctural  eguities sk in oonder b limil #8  nepgative impac] on the
cagital adaquecy and the recurrence ol he Group's eaming that could arse frem poor parformance of ihe value of the
holdings thal it has ;m fhe capdal of otbher industmal and financial companies. The monibonng  pedEmeder
comprises tha positions of this nature in the investment poctioko. For reasons of pudence and efficency in managemenl, this
includes hoddings that conzsolidale, sven il the changpes in their value would not have an mmediste impact on the net worh of
the Giroup. Moreovar, 1o delarming exposure, tha posiions in derivatives aver underlyings of the same nabure are considersd,
used |0 limil ihe portiolia’s sensilivily 10 polendial falis in prces. In order 1o ensue thal ths risk is kepl within levels compatibhs waah
tha Group's 1argst risk profde, 8 conirol and slop-oss mechanism has been struchured, working on the coordinates of exposum,
aarmngs and sconomic capital. The Risks area estimates the levels of nsk borne and also does penodic $iress besting ant
bisck tesling &nd scenarks snalysis. B rmanilons he degres of compliance with the Bmas authorised by the Exscutive committas and
penodically reports on all aspects of its mission o the senior managamenl. The measwsemants of economes capilal se &so
integratad imo the maasuremants of risk adjusted retems used o foster effcient management of the Group's capssd

Liguidity nsk,

Liguidity risk &= lhe possibility that an enlity may not be able o meet ils payment commilmen ar thal in arder 1o do 5o, L may
have 10 reisa funds under birdansoma condibons, impainng its reputation and public image. The Group ceniralses #@s iguidiy
risk manilonng in each bank, wilh fwo focal objeciives: The shor-lerm focus covers up o BD daye N mainly cenires on
managing the payments and collections of Treasury and Markets, including proprisiary frading in the drea and the posaible
liguidily reguiremants of ihe bank as & whobs. The meadium-tarm structersd focus cantres around the financial mansgement of
tha balanca shaat, wiih a minimum ona-yaarly ima bonzon in ks monsdormg, The evaluation of bgudilty sk on assels 5 based
on whether or nod the assets are eligible or re-discounding from 1he comesponding central bank. Undar nonmal sdiabans,
macimuem bouisty sssels, whathar for ihe short or the mid-term focus, are considared 1o be assets hal are on the sl ol igible
assals published by the ECB of the corfespanding monelary aulhoity, Noa-eligible assets, listed o not for public reding, will aaly
be considered a sacond line of liguidity for the Group whan analysing cnses scenarins. The integraled management of liquidilty is
camed out by the ALCO through ihe Finance Deparbment. |E lakes inlo account & wide range of limils, sul-limis and
alans agprovad by the Exaculive commiies. 'Wisth these, the Risks area indepandanty lakes measurements and exarcises
oversight. i also provides the iools manages wilh supparl and melrica for decision makng. Each of the lecal nsks aress. all
indepandant of tha kel managaer, comply with the corporale prmciples of liquidity risk conbrol esfablished by the Central
Strisctural Markst Risks Unid [LCRAM) Tor the Groug as & whale, Al the level of sach antity, the managing araas requast and
propass & et of quantitative and qualitatres limits and alers that affect both shorl and mid-leom liquidity risk. Such requesis msst
be muihodised by ihe Exsculive cormenifles. The Riske area siso performs dady and monthly measurements of nisk incurned,
devalops valuatizn iools and models, does periodic stress iesling, measures the degres ol canceniralion wilh sitar-bank
counterpaties |L dravws up manuals on pokcies and procedures and mondors the authorispg Bmits and aleds, reviewing them al
least once a wear. The informaticn an liguidily risks are perodically Submitted o e Groug's ALCD 20d i ihe managng amas
concemed. Under the Contingency Flan, tha Technical Liquigity Group (GTL) carres out tha initial analysis of the Group’s shor
arnd long-term liquididy situation when there = any afert signal or sign ol a possible crisis. The Techmcal Liguddsy GEoup
comprises sgecalists from tha ahori-term rading desk in Treesury. the Financa Depariment and BCRAM. Structural rnsks.
When such alens might refiect a certain degree of gravity, the GTL repons 1o the Liquidity commiites. made up of the heads of
ihe coresganding aneas The Liquichy commibies i tasked with caling the Crisis Commities in ihe eevnnt of exireme necessify.

OFERATIONAL RISH.

Oparational risk is the rsk of kss due o failres o mismalches of processes, slal and Inlemal systems or due 1o
exlermal events. Since 2000, the Goup has hed an operational risk model based on kienlifying and  quantifying
all tha nsks individsally. The model s based on the concepl of anlicepabon. This means  F must  be
able o idently oparational risks and thelr possible consequences bafore they matemalise in the form of events. BEWA hes
warious aals implemeantad o cover the qualitatve and quantitative aspects of operational nsx

Ev-Rac this ia & 1ol for dantifying and guantdying operatonal risk fackers, W, any circumstances thal cause of cold fausa
insses. Their frequency and impacl on the business and support Breas B estmabe in terme of the direct cost, the indirec
coal (inafficiency) and their opportunily cosl {rrarque & gagrar). This ool is englemendsd theoughout the Group and = epdated
amch yeae Ev-Ro identilies priorly opsrationsd risk faciors, which represent 80% of the quantified rsk, The Operational Risk
commitieas focus naady &l ther atlention on these fackors

TransVaR: bo suppéament Ev-Ro, the Groigp has an opesalional risk managesmant tool uaing indicators, An indicato: is 8 variabs
associated lo a process (hat measumes is afirbubas, such &8 quality. Conseguently, i also serves o measure operabonal fek
This tool fendamantally servas o moniar the risk performance and to estabiish alert ssgnata

Trans\iar indicators are associaled io fhe causes of operalional nsk They are pradictve by nature, The mosl impostant
indicators ara wolumes processed, sysiams avallability, the regulanty of accoumt
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reconcilation and tha numbaer of incidants n processes. SIR0Y operational rsk evends tend 1o have a negalive
impact on the mcome statement. When they occur, they are recarded on fhe data bases st up far this pupose B each country,
The inlormaton is then wploaded o a central dala basa, This process has already been in opermabon for T years. Apest fram
itermal dala there ae also exiemal data from the ORX consardium [Operatanal Risk Exchiange). This non-profil association
was sel up in 2001 and has more than &) members. The ORY dala mefer 1o operation sk esents of ower €20.000 aach, AL
pragant, mone (han 80,000 such events haye been recordad, tolaling over 300,000 rllien. Tha ORX data asa dsaful Tor heg
purposes. They feed inta the dala bases used o calculabe nsk capilal, and are uséd lor benchmarking BEVA peformance agains
thiat af its parms

0.2, Indicate if any of the risks facing the company andlor its groep (cparational, lechnalogical, financial, legal
repulational, lax, elc) have malerialised,

YES

If 50, indicats thae circumstances and whether the control systems worked proparly.

Rizk materialised in the financial year
Sae followng saciions

Circumstances that led to this
Risk i5 inherent to financial aciibies and therefore the matenalisaton of nsk, to a grealer or kesess degras, is
ab=olutely unavaidable.

Oparation of the contral systams
Durireg Ihe year, no exiracsedinary or rmaberla rske have matariaksed, but only hogs nhesnl o fa Group's
activity, listad in datail in gaction 1, The Bank has sophisticated risk measurement and conirod
systems-and foals, Tor asch kind of nsk, that limil the masimem impaal of risks, should they matarialse
Tha control syskems have finctioned salisfactonly during 20052, Below, we give delails on the mos] relevant
prararmatars Tor rnisk managameant in e BBA Growup for the year

CREDMMT RISK

Maxiriem exposura 1o credit rsk, in mosi cases, & reduced by collateral. credit enhancement and other
actions thai mitigabe the Gromp's exposune.
The Growp's policy for covaring and mitigating cradit nsk danvas from 85 business moedel in banking. [ is, abowe
all a refationship=arnented bank. On the basis of this refational banking model, the constitulion of sagurnty & &
nacassany insirumanl. bid nod sufficient when gramting nsks. Thus, for the Group o bear a sk, il mus fies) serily (he
payment capacily o e capacity b generale fundng 1o meel 1he repaymeant schedula on thea nsk akan,

The proceduras used 1o value collateral seouy reflect best practices in the market,

This means using appraisals lor real-astale collaleral, market pricing Tar axchanga-traded sacuntss, listad
prices for haldings in mutual funds, ate.

All coltvteral must be correclly instrumented an duly registered.

It miust slao be appaoved by the Group's Legal Affakrs unils

The following is a description of the main collateral received for each category of financial instremants:
Trading porfalio; The coliaiaral or credit enhancemant obtained directy from the issweer or counderparty are
impicit in the douses of the instrumeant. In rading dermvalives thé credil rigk & minimised by contraciual clasnng
agraamenis, in which denvabive assels and liabililies with the same counterpary are netbed oul for sefifemant
Thare reay also be other kinds of sacurily, depanding an tha solvency of tha countasparty and the nate of the
transachon.

Cithar financial assels at far value with changes in profils and losses The collatermd or credil enhancemsnt

48



obmingd direclly from the issuar or copnberpaty are inherant inthe stnuciure of the nstnament

Financial assats avaslabia Tor aala; Tha callataral or cradit enhancemeant oblainad direClly from . he ssuer or
counienparty ane inherent in the strocture of 1he insfrument

Cradn investmants:

- Dispasits in Anancial insilutions: These have he pesonal guarantea of (he counlerpany and, in SoOMe CasEE,
additional guaranisss frosm anather inancaal instion which a credit darivative kas bean astablished

- Custemes cradilc Mast trensactions include a personad guarantas from tha counterparly. Howewer, additicnal
colieral is required io assure lending transactions with cuslomens. This can be morkpage guaraniess, monay
guaraness, pledges of secunties or oiher propery-based collateral. Othar kinds of cradil erhancement can be
carned aul, such as: credit derivatives, guaraniesas.

- Sacunfies reprasending &abi The cofaterad or credit enhancement obtained direclly from the Esuar of
Cowntensany Gre intssrant in (e gtructura of the instruemeant

Portiolio of investmenis held b maturily: The collateral or credil enhancermsn] oblained direcity Irorm eS0T
oF coundarparty are inherent m the stniciure of iha nstrumant

Hadging derivalives: Cred risk is minimised by contractval clearing agreaaments; n which dervalive assets and
liab#itsas with tha same counterparty are netled out for settlement There may also be other Rinds of sacungy,
depending on he sobvency of the counterparmy and the nafure of the tansaction Financial guaraniess, olher
conbngent liabilities and available for thid parfies: These have the personal guarantee of the counlamany and, in
some cases, adidfional guaranbess Trem analher inancial instAwiion which 8 credd dervative has been astablished

A 3158 Decembar 2005, the average amount pending collection on morgape loans wes 54% of the vales of the
collatarsl on b Bans,

Unimpestad matured linancial assels

The balance of inancial assats that have maiura but are nol considered impaared, @l 318l Decembear 2009
inchuding any amounl due al thal dade, was €3.3 bn, Of ihese, BD.4% had ovar-run he first matunty date by bass
than ore manth, whia 10.2% had over-run tha first maturity date by behween one and two monihs and 8.4% had
gnr-run frst matunty dabe by bebween beo and hres monihs.

Daubiful or impaired assels and impairmani Dases,
The balance of impaired insncial assets at 3151 Decembar 20064 was €15 523m, Of this s, €15,511m come from

ihe loan Dook and £212m from dend sacurifies, A 31s Decerpber 2000, the amaunt of Impared cordingeni
labiliiEs vwaas €405

The astimated wvalue of ihe asssts sacunng doubtful risks with collatesal al 31st Decembser 2009 was greatar Ban
thi amount autstanding on such nsks,

C:hanges have been booked during 2009 for the fnancial assets and contingend abilities 1hat have imgarad
& {otal of €27 298m have bean added; €8 524m have bean recaverad: €3 737m have been charged down and
E33m have been booked a8 exchangs rale and gibar differances.

The Giaup's nod-pedorming aesel @bo on 'Cusiomer credit’ @nd "Conlingent Liab®ties” 5 315t Decambar 2008
was £ 3%, The wo parcenlage point increass Ggeinst the previous year wis due Lo he incresss in tha
doubiful financial asseis ihat arose dung lhe year az a consegquence of the dedericration of the mace-
ecanamis sdualian.

Remsgoligied inmcal ag=als

&1 215t December 2004, (he amaunl of renegatiated fmancisl &seats, which could have been impairsd hed their
terma and condilions nol bedan negatisted, did not vary significantly against the previcus yaar,

MARKET RISK
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Market nsk in 2009

Tha BEVA Groug's markat risk has nmsen  ghghtly  in 3008 compared ageinst  earker  years
The averags axposue in 2000 [cakcufaled as VaR wilboul curve Manening) was €26.2m. During tha first hall of 1he
yaar, thare was higher exposung o interest rales by some of the Group companies in Sowlh Amearnica and
Bancomer, as inerest rates were expaciad te fall When thay g, this maeant significant citbacks in the short
parl of he local cueves. This has a positive impact on 1 eamings rom business swalumes. This grealar exposura
was limdad gradually, as the cantral banks began to stabilisa their interes! rates, conlrbuting o a reductan n
ihe markal fisks in the region. TIEs was 1aken up posilvaly by INe medkets, which showed @ reduction in volatility
[Dring the second hald of 20059, the Group's market risk perfomance was marsed by moeased sxposure in
Glotal Markels Europe, espacially in long-team interast ralas and egquities volatility

0.3, Indicate whether these s any committee or other governing body in charge of establishing and superasing
{hase control systems.

YES

If 20, give delsils of what their dulies are

Name of the Committee or Body
RISKS COMMITTEE

Description of duties
Acoording b the recommendatons of the Basel Commilles, monfonng and supervision of sk management 81
financial emiles = he duty of the board of deactars whach s ihe wiimate body responsdile for Baproval and penods
ravienw of the bank's strategies and polices on sk, reflecling ils risk olemnce and the expacied keesl of relum.
Howavar, the growing complexity of risk manegameand B financsal institutions ragquires ham o dafing a risk profile
that malches Iheir striegic goals. They must advance gradualky, as cicems@ances penmil, loeasrds a made st
astablishes a systam of dalegaton based on amounts and ratings. This also appéas o actve tracking ol exposurE (o
guantifiable nsks by means of a map of rsk capital, expecied losses and controd on nonsquantifizble rsks

Thus @Enalysis and penodic racking of ek managemenl wilth regard b the alfribules of Ihe adminisisaive bodies ol
tha bank, made it advisabés to set up a specdic board committes for this purpose. Within the scops of its
dafined funclions, his commillee should apply [he necessany dedmcabon bo analyse e way ek is handled
the enlire Group. Conseguanily, the Risks committes of the Board has been assigned e folkrasng dutss: in
accordanca wiah the boang requlakons:

#Analyss and avaliate proposals retated 1o the Group's risk managemeant and oversight policies and siralegy. In
particidar. thase shall ideniily:
a) The setling of 1he level ol sk considered acceptable according 1o the risk profile (expecled loss] and capilal nsEp
(s cagital] broken down by the Group's businesses and areas of activity;
b} The Inemal repariing &nd intamal controd Bystams ussd be oversas and manage risks;
o) The measures established to mitigate the impact of the risks identifeed, should they materialise.
- Monitor the match betwesn risks aoccapled and the profile establishead.

Analyse and approve any risks thal might compromise the Group's capilal adeqacy or recurence of s
aEmINgs of might entail significant openatbonal or repulation sk,

Check thal the Group possesses the means. sysiems, shuctures and resources benchmarked sgainst besl
practices to allow implamantation of its esk managemant stratagy



D4, Ideniify and describe lhe compliance processas for the regulations and standards affecting Ihe company
arddior i1s groug

The Group's Risks Area i5 1ha heghest nstanca 1asked with ansuring compliance: with all the diferen reguiasons affecling the

Bank ard ils Group. To thal end, it oparales independently Fom he busingds unils b ensura that 1 guarantaa not only requlsiony

complignca, bl also the application of tha best slandards and most advanced pracbcoes,

Thare are also beo basic mechanisms thal guaranies compliance wilth the diferent regutations ihel affect ihe Group's companes
Thasa are hased on tha conbrals that ara applad by tha folliowing ammas.

The Inbarmnad Audil area monitars compliance wilh inlernal procedures and hair adagtation 1o regulahony regusramenis

And the Compéance area ensures global compliance with l=gal requerements (hat afect the Group.

More panicularly. m 2008, within Risk Management, paraliel o closer integraton of sk management and business decision-

making, the Bank of Spain approved the advanced miemal modeis thal the Growp presented for calculabng mimemum aligibie

equily for credi-card risk in Magico, and @5 now 0 the final siage for approving the advanced moded for operating ek @ Spain

and in besico, which is expecied to coma jhreugh al the beginning af 2010, i 8o has inlemal modals that hawva already been

approved by Ma supervisss far caltulatng markat nsk capital consumption and credit nsk capital consumplaon in Spain

Thia Graup is aclively co-operaling wilh 1he supervisors 10 moyve forward in & consistent and co-grdinated fashion with validataon of

ine advanced modeds

E 1. Indicate and, where applicable, give deteils, whether there are any differences from e minimum standants
astablished under the Companias ach with respect to the guoram and constitution of the Genaral Meating

YES
% guerdam other than legal minimem | % guorum other than legal minimum
in art, 102 Companies Act for cases  inart 103 Companies Act Tor casa
genaral spacial in art, 103
Cuarum required on First suminans L 66.670
Quarum regquined on sacond uummnnT 4] &E6.000

Description of differances

Articia 1073 aof the Comgranies Acl establishes thal n arder fod 8 Ganesal Maeling [whathar anmal or eximordinary] i validly
resalye o increase or reduce capilal or any olber amandment 1o the bylews, bond issuance, the supprosson or limilatian ol
the pro-gmgtive: SUBSCription righls over new shares, or e Fansformalion, marger or break-up of Ihe company and global
assignmant of assets and liabiliies and the all-shoring af damicila, e shareholdess prasent and mpresented on fis
summans musl possess al beast ity percent of the subscribed cagiial with voling nghts
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Description of differences

Cin sacond summons, fweniy-five parcent of said capial will be sufficsant

The above notwithstanding, adicle 25 of the BEWVA bdaws established thal a reinforoed quonsm ol bao thirds of subscribed
capital &= requirad an fest summans and of 60% of sald capital on second summans. in ondar for 1he folioeing rmsalulions o
be vakdly sdopled: subsiiulion of the corporale objec), ransformation, bolal bieak-up, windng-up of e company snd
armangment of the aricle in the bylaws establishing thes resnforced guorum

E 2 Indicate and where spplicable give details, whether there are any differences from the minimum standards
astablished under the Companias aci wilh respect to the adoption of corporabi rasolulions.

WO

Describee @ny dillerences from the guidelines eslablished under the Companigs Acl,

E.Z. Lisl all shareholders’ righls regarding the general meelings different fraom than those established wunder the
Companies Acl

Thare are no shareholders’ nghts in the Company other than those esablished under the Companies Act wilh respsc] 1o
enaral Meeiings.

Shareholdars’ rghls in this respect s alzo shawn in detail in the Genaral Meeling regulations, which are publicly availabls on tha
Company wehsite

E 4. Indicate measures adopted, if any, (0 encourage sharehobder participation at AGMs

BBYA, in ordar 10 encourage ihe panicspaton of (8 wide base of aharaholders in ils Ganeral Mestings, apan from estabiishing
all the informalion channets reguired by law, alao $ends an altendance card o e domicile of all sharehaldens with the rght o
alend. sulficienty in advance ol the Meeling. This inclodas ihe agenda and mformatian on the daie, lime snd place whare he

General Merting is to be hald

it @so posls information regardng tha Gareral Meeting on ils websie, with the agends, datails on its arangemaents, the proposed
resolutions thal the board of direclors will pud o it and the channels of communicaton between The company. and S
sharaholdsers, via which sharehosdars may apply for furiher defails an the Ganaral Maaring

o facilitate our sharahoddars’ padicipation in the AGMs, a procadure has bean eslabishad, in compliance wih sectons 4 ard 5
of arlicle 105 of Royal Decres 156471880, F2nd Decamber, appaasing the cansobdatad 1ext of the Companies Act, 10 anabile
sharshalders that are not planning 0 athand tha AGK {0 wole by progy or remotedy, This procedure has been esed inall General
Mealings hekd ower tha kst four yaars,

Ini this mannar, and in accordancs with the Companies Act and tha bylaws, voling dghis on proposais regarding agenda imms may

B delegated of axercisad by the sharehokler by past, e-mail o any ofther remobe maans of communication, provided e volers
dentily = didy guaraniead
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oles and proxies can also be sent wia eleclronic mail, ihrough e bank's website [www bbva com), following the instructions
given thara. This information 18 svailabla in English and Spanish,

E.G. Indicale whether the AGM is chaired by the chairman of the board of directars
Liat measures, of any, adopied to guaranies the independence and corract operaton of the AGMWM:

YES

Dietails of the measwres

Artacle 76 of the comporate bylews sgiablishes fhat “the Chasman of the Genarsl Meeting sholl be Chalmean of the Board of
Direciors. When Ihere is no such or ha'she & absent. the Genaeral beatng shall be chained by the Depaty Chairman [.]

The corres! aperation of the Ganeral Mesling is guaraniesd under the Genaeral Meeling Regulatons approwved by
1he company shareholders a1 e AGM, Fabreany 2004,

Geameral Mestings shall be conwensd at the infiative and acoording o the agenda daberminesd by the board of direcions.
Thay bo@ard maist necessanty convena a Genars Meating when so requestad by shareholders representing a minimum of
five percent of e share capital Sheld e beard of direclors call the Genaral Meeling Tor within e follawing Birly days
a5 of the dale on which required oo 50 by nolensad document, it shall mantion s compilance wilh this requirement m
e maltics convaning i The nolice shall cowar the matiens Ihat said nolansed document puls Torewsnd 85 grounds for
hokiing the meetirg

Annaial and extraordmary Genersd Mestings must be called by nolices that the board of direciors or s agents shall puslish
in fha Oifszial Gazatie of tha Compenies Registry 8nd in ons of the highest-readership dally newspapers in tha provinee o
its registered offices, at ieast one month before the date established for the mesting, persaant o the Companes Act, in
complignee wih Ihe amendment Mal A TEERS inlroduced on ELIHH]-EIEI'I- companies domiciled in E:IJ'E"'I.

The notice shall stabe on which dale the General Mesting is io meed at first summons and all the business i sl deal wilh, 1L
miat coman all ralerencas shipulatad urkiar tha C-EI:I"I'IIFII!'IHEB Act, [t musl alga slake tha dale an which 1he Ganeral ?.-Ieahng
will b hald al second swmemons Shareholdars mpresanting al lesst five percant of tha share capital may rmaquest a
saippamant b lhe molhce caling a geners mestng be published adding ane o more agenda ibens.

The natice of meeting for the Ganeral Meating shall state the shareboiders’ dghl, ag of the date of jis pubication, o
immedEtely abdain at ihe regsiorsd offices any proposed mesolutions, reparts and other documents reguired by b
and by thie bylews, Tres of change.

it shall atso inchide nocessany dotalds reganding shamboider infommalbion samvices. indicating tesephone numbers,
amad pddress, offices and opaning hows. Once the nolice of meating has bean published, documeanis relating to tha
General Meeling shall be posted o lhe Company

webisibe, with information on e agenda, the proposals from the Board ©f Direclors, and any releavan mfarmalion
sharehoklars ray nesd 1o isses thair vole. Where applicable, information shall be previded on how o Tollow the Genarst
Meeting from & rermote caton amploying duly estabishad broadosst systems, Infemmaton on anything eise considersd
uselul or comvenian for te shareialdens Tor such pugases shall be included

Linlil the seventh day Belone (he General Mesling dabe, shareholders may a2k e boasd foo infonmalion ar clarfcalion, of
sand in wnitien guastions mgarding agenda ittms and information availabie o the public that the company may hee
furnéshad o tha CHBY (The Spanish exchange sutharilies) sinca iha 1351 genarad meeding was hekd Aftar this deadline,
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Datadls of tha measures

sharetinldars have tha nght 10 reques! indcrmabon and clarificabion or sk guestons dwing 1he Genaral Maabng as
agtablished under arlicka 18 of 1he Ganesal Maating ragulabons

Tha right ta information may be exercised through the company website, whach shall publish fe fines of communecaton
open belween the company and it shareholders and explain how sharahslders may eserciss Ihesr nght
It =hall indicase the postad end emall eodresses o which shameholders may send their requests and gueries.

The Generl Mestngs tha Comgany hokls may be attendad by anyona gwning the minimem nembar of shises estabishad
n tha Bylanws. providing that, five days beforg the date on which the Generd Meeting = b be hald, iheir ownershe =
recamded an lhe carresganding campany ledgees and Ehay rataln i kast this sams number of shares until the General
Maaling & actually hedd.  Haolders of fewar shares may group tegether wald achigving the raguired member, Bppoming a
represanialive.

The bylews establish that shareholders may vote on progosats on mattars m the agenda dems at any kind of General
Messting by proey of by posl, e-rrail ar any olhes remobe means of communication, provided tha voler's identity & duly
guaraniead in tha manner described in seclions E 4, E.9 amnd E 10 of this repast and articles B o 10 of the Genarsl Meating
Regulalions, The General Masalings ghall be hald in such fashion as o guasanies the sharcholders. participation and
exercise ol poilical rights. The Company shall lake such measures & || deems necassary 1o preserdss the proper onder in
running the Ganeml Mecling

Proper means of surveillance, protectaon and aw enfarcement shall be astanisned for esch Genarsd Mesting Ihasa will
includa such entrance comrgd and identificalion systems @5 may bé deemed suilable & any ime in aew of Me
crcumatancad under which (he sessions arg hald,

The General Meesling regdamons conlain claases an how the atendance kst 2 1o be drawn up, how the Mestings
are 1o ha organisad and how the proposad resolutons ana b be yoted in such & vay as o guaraniees the smooth ruming
of the General Meslings.

E.G. Indicate any chamnges broughi into the General Meeding Regulations dureng e pear

Thesa have hean no changes 1o the General Maeling Regulations during 305,

E.7. Give attendance data on the general maetings hedd during tha year to which (his reporl relers)

Allandance
%% woting remotely
Date AGM Yo presant % proxy Tetal
al
G . Bwvating Others
1 R 0E 2008 | F.o JZ A D020 17 .56 ar.2m
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E B Briefly indicale the resolubons adoplad ai the General Mealings hald during the year and the parcéntage of vales
by which each resolulion was passed:

& suemmary 15 ghen below of the resciuions sdopied al ihe AGR, 13ih March 2009, along wilh 1heé percentage of voies by which
each was passed

ITEM OHE. - Examination and approvad, where fonthcoming, of the annual accounts and managemend repon for Banco Bibao
‘“izcayas Argentania, 5.4 and (s consoligatad financial group. Bpplication of eamings: dividend payout, Approval of corporate
management. All these refer (o the year ended 315t December K08

= Mumber of votas Issued: 2,144 041,753

= Mumbesr of vobas in lavowr: 2,138 446 267
- Humber of votas sgainst 2,647 863

» Buimber of abslenlions: 1,947,433

Resolulion One adopled by 90,785,

ITEM TWE - Adoplion of the Exliowing resolulions:

2.1 - Inclusian of new arbicle 53k in the Banca Bibano Vizcaya Argentarnia, 5.6, bylaws lo exprassty mantion the possibility of
paying aut i kind the dividends and the share premaum on slock issues, and refuming condribufions in knd.

22- Approve a payout In kind o shamholders, smpplementary fe the 2008 dividesd by giving  shareholsars
traasury ook against the share-premium reserve on Slock Ssoes.

- Rurnber of woles gaged: 2, 144,041,753

- Mumber of votes in favaur 2,138,838 S65
- Mumber of vwoles against 6,666 267

- Mumber of abstenlions: 1. 536,931

Resalulion Two, T adoplesd by 8561 %

- Musmber of vodes issad; 2 144,041 753

- Nismoar of vodes in fawsur: 2,135,491 470
- Mumiber of veles against! 6,944 126

- Nigrdar of abstentions: 1,605 548

Rasolulion Two, 3 adopied by S5060%

ITEM THREE.- Exasmmalion snd approvel of the mergar plan for Banco Bilbao Viscaya Argentania. 5.4, (absoring comgany
and Banco de Crédite Local de Esparia, S.6.U. and BEVA Factaring EF.C., 5.A.U. (absorbed companes) and approval of the
balancs-shest of Banco Bilbao Vizcays Arpentaria, 5.8, closed on 315t December 2008, as meiger batance sheal, Approve of
the mergar bebanen the companies Banco Bilbaa Vizcays Argentara, 5.4, [absorbing company) and Banco de Crédilo Local de
Ezpata. 5.4 1 and BEVA Facioong EF G, 5.48.U (absorbed companies). All this will be in complance wih ihe provisions of the
aforementoned meangar plan, The menger will be sublject 1o the special tax scheme astablished under chapber WL ol fite VIT of the
Companes-Tax Acl {Consobdated Text)

- Mumbsar of voles Esuad; 144 041 753
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- Bumber of votas in favour 2,138 342 a5
- Mumber of votes against 1,142,230
- Mumber of abstentions: 4556471

Resalufion Thres adapled by 98.73%.

ITEM FOUR - Adoption, wherne forhcoming, of the foliowing resolulions on the appointment and ralificabion of Bosard
rmambers:

4.1.- Ra-efaction af Kr Josd Anlonao Femdndez Rivero
4.2« Re-tdection afl Mr Jose Maldonado Ramos
4.3.- Ha-gacthion of Mr Enriguea Mading Femandaz

= Mumbar of voles sseed: F,144 (047,753

= Mumbsar al voles m lgeour 2137, 0531,516
- Mumbsar of voles against: 3636319

= Mumiber ol asatlentions: 3,371,918

Resoluticn 4.1 adopled by DB 6T%

= Mumbsar af voles mueed: 2 144 041 753

- Wumbar of voles in taveur; 3137170026
- Mumiber of voles agangt 3,483,143

« Number af abstentons: 3,388 470

Resohtion 4.2 adopéed by B8.88%

- Murnber ol woles issued: 2.144,041,753

- Wumnar of woles in fawvour; 3137 589,217
- Murnier ol vodes against: 3,384 532

- Wumbar of abstanlions; 3287, T2
Resciulion 4,3 adophed by 549, 65%

ITEM FIVE. - Conferral of authority on the board of giractors, pursuant b aricle 153,1,0] of the Comganies Act, 10 incnease share
capital, during five years, up 10 8 masmum amaund comesponding 1o 50% of the Compary’s share capltal on the date of jhe
aulhorizaton, on gne or sewaral occasions, 1o ta amount that ibe beard decides, by issuing nes ardinary o preferned shares with
ar without widing fghls o shares of any other kind permitied by v, including redeemable shares; envsaging the possibady
af incomplete subscrption pursuant 1o adicke 1611 of the Componies Acl and confering authorty 10 amend anacke 5 ol the
corpoata bylaws. Likewise, confer authority, under the terms and conditions of arbicls 1552 of tha Companies Act, o exclude pre-
emplive subsonplion righls over said share issues. Ths auborily will be hmied o 20% of the Comgainy's share capss

= Murnbar of wobes jgsued: 2, 144,041,753

= Wurmbor of wobes in Favour; 2,023,752, 945
- Murmber of wotes against: 118,751,673

- Murmnber of abstantions: 1,537,135

Resciulion Fiva adoplad by 4 39%.
ITEM SIX.- intreasea by €50,000,000,000.- (FIFTY BILLION EUROS) Ihe maximum nominal amaunt against which tha AGKM,
18ih Barch 006 undar 05 agenda iem ihree, suthorised the board of dreclors o issue debl insirumends of any kind and nstee,

mnchuding sxchangeabis and redeemable bonds, not converle inlo eguity.

- Mumber of wobes lseued 2,144.041,753



- Muimibar of voles n faveur: 2.137,183.370
- Mumiber of voles aganst: 5224067
= Number ol shstentans: 1,634 316

Resolulion Six adopied by BH.E3%.

ITEM SEVEM. - Authaization for the Company 10 acquire freasury steck dirsctly or through Group companas, pursuant 1o
aricha T5 of the Companies Act {conschdated fext), establishing the limds and reguirements for these acgusibons, with
express powers o reduce ihe Campany's share capitsl 1o redesm reasiery siock. Due authority is condesrad on tha board of
directors 1o implement the rasolutions pessed by the AGM In this respact. repealing the awharisaton conforred by the AGM, 141k
barch 2008, inscdar as it has not been execsed

- Wumber of woies issued; 2,144,041, 753

- Murnber of woles in Avaur 2,134 400,381
- Wumber of woies against: 8,111,775

- Murnber ol abslentions. 1 528 587

Resolulion Seven adopad by B 55%

ITEM EAGHT .- Adoplion of resoliftions on remunerafion:

8.1« Settemand of the 2006-2008 long-demm shang-remuneralion plan.

8.2 - Agproval for applicaton by the Bank and ils subsidiaries, of a varabe-remunarslion achams in BEVA sharas b 2008 and
2010, adovassed 10 tha membars o Ma senior Fﬂﬂﬂwt. Including axaculive directors and mamgars of the Mﬂl‘l:gcmr-'nr
commiiles, comprising the delivery of BEVA shares 1o beneficaries,

- Mumber of woles mauad 2,144 047,753
- Mumber of votas in favowr 2,132 070,452

- Mumber of vwobas Bgainst B 489,677
- Mumbesr of abslentions: 12,471,584

Resalulion 8.1 adapled by 96.88%

- Mumber of valas meued 2,144 049,753

= Mumber of vobas in lavowrs 2,107 407 81
- Mumber of voles sgainsl. 25,593,973

- Mumbar of Bbslemicns 11,035,844

Rasalution 8.2 adopled by S8 25%
ITEM MIKE - Ra-slection of the accoeni auditors for Banco Bilbao Vizcaya Argentaria, S.A. and s consshdated fmancal

group ae 2000

= Mumbesr of yvoles ssuesd: 2,144 047,753

- Mumbes of votas in lavowr 2,138 678, 68
- Mumber of vales sgainsl: 2,782, TE7

= Mumber of absierdions: 1,580,898

Resalulion nine adopted by 99.80%.

ITEM TEM, - Conferral of autharity on the board of directors, which may i turn detegate said authority, to formalise. correct,
interpret and imgdament the resolutions ooplad by tha AGH

a7



« Migmber of voles isseed: 2.144,041.753

- Nismbar ol voles in fawour: 2,141,012 212
- Wsmiar of voies against: 2,565,072

- Nurrder of abstenbans: 4684 469

Respiition en adopled by 29.86%

E.Q. Indicale e numbeer of shares, il amy, hat are required 10 be able 10 allend the Genenal Mesbing and shether
there are any restriclicns on such attendance in the bylaws.

YEE

Humber of shares necessary 1o attend the General Meating 500

E 10, Indicale and explain lhe polices pursued by fhe company with reference fo proxy wvoling al the
Ganaral Maeting.

As indicated abowe, any sharshiolders enlifed fo altend may be represeni=d af the AGKM by anolher shareholder, using the farm
of procy established by the Comgany for any Ganeral kaeting. that will ba displaysd on the altendence card. Mo sharahalder may
b rapresanted &l the Geaneral Meeting by mose Uean one proxy.

Faprasentaton conferred by Bomedns nol ebginie & Law o acl a8 pooaty shall neither be wvalid nor effechive. Prosies
conferred by holders in trust or in agency may be reseched

Promies must be confermed in wriling ar by means of remole commamication that comply with the requirements of aricle 105 of
ihe Companies Act and other spplicabla lgsiation regardng distance woting, Thes must be specilic tor each Ganeral Maeting

Represeniation shall always ba revocabéa. Should the shareholder represantad altend the General Meating In pefsan, his/her
representatian shall e deamed null and vaid

E 11. Indicale whealher the company is aware of the instivdional investors’ policy regarding whether or not fo
participale in the company's decision making,

h

E.12. Indhicate the address and mode of access to the conlent on COrpOrate QoVETENCE on your web-siea:

The content that must be published pursuant fo Act 2652003, 17th July. on the transpareni govemance of listed companias,
a8 ramifed under Minssienal Order ECO3T2212003, 261h Decamber, and (he conanl raquired wnder CHMY Circular 172004,
17th March, on the anmmal report on corporate governance of listed companies, appandix | whereof was amended by CHMY
Circular 452007, 21 December, amending the standard aanual raport form on corporate govemance of listed companias, 18
diraclly accasaible al www bbva.com
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Indicate the extent to which the company follows the recommendations of the wnified code on corporate govemance
Should the company nob have complisd with any of them, explain the recommeandations, standards, prectices andior crilana
thatl the company Goes apply,

1. Thix bylaws of sled companies should nal place an wppser limit on the yvates that can ba cast by a single shareholdar,

or impose olher obstacles o the takeover of the company by means of share purchases on the market,
Sew anctions: A, B.1.22 8123 anad E1,E2

Complant

2 When a dominant and a subsidiary company are publicly traded. the fwo should provide détailed disosure on:
a) The type of activity they engage in, and any business deakngs Detween them, as well as between the subsidiary
and olher group companies,

b) The machanisms in place lo resalve possible conllicis of interest
S saclions C.4 and .7

Mol apphicable

a That, aithough not expressly reguired by mercandiie law, fhe General Mesling gives its approval 1o
Iransacions nvalving a structural change in the company, and, in padicular, any of the following:
a) The transformation of ksted companies into haolding companies through the process of subssdiansation, e
reallocating core aclivities 1o subsidiaries that were previouely camied oul by (he hobding company, even howgh he
hidding company retaing full control of the subsidianes;
b} Any acquisition or disposal of key operaling assels hat woukd effectively alier the company’s corporate ochjec,
&) Operations that efectively entall the company's liquidation.

Compsani

4 Thal the detail of the drall resclutions gt b the General Mesting, including the mformation refered o
in recommeandation 28, are published when tha call to meeiing for the Genoral Mesting 5 pablished

Compkani

5 That the General Mesting woles separalely on oany mablers thal are substantially indepandent, m order
for shareholders to exercise their voting preferences separalaly. This rube shall apply in parlicular to

a) Tha appointment or ratification of direclars, with separale voting on each candidate,
by) Amendmenis ta the bylaws, with votes taken on all articles or groups of aricles thal are materially different



Seesaction. EB
Compkanl

f. Thal the companies allow the voling i be disaggregaled, so thal fnancial intermediaries legilemated as sharehokders but

acting a5 nominess on behalf of different clisnts can issws thair voles according bo instructions,
S anction; E.4

Comphani

7. The Board of Dheectors should perform it duties with umily of purposs and independent judgement. according all
shargholders e same freatment If should be guided at all imes by he company’s best interests and, as such, sinve 1o
maximisa its value over fime

W should Fkewise ensure that the company abides by the laws and regulations in its dealings with stakeholders; fulfils its
obligations and contracts in good faih, respects the cusioms and good practices of the seciors and termbones wihere il
does business; and upholds any additional social responsibility principles it has subscribad to voluniarily

Complant

| That the Board's core mission is 0 approve compamy  straleqgy and  The necessary organsation
for imglementing i, @nd o overses and supervise the Management’s compliance wilh fhe objectives laid down, and ds
resspeect lowards ihe company's object and corporate interest. As such, the board in full should reserve the nght o approve

a) The Company's general strategies and policies, and in parlicular:
i} The strategic or business plan and the anmual managemenl and budgelany tangets,
i1} The Investrment and funding policy;
iy The definiion of how fhe Group companies are
siruciured: i) The conporate governance palicy;
¥] The corporate social responshility policy;
wi] The polcy lor senior managers” remuneration and performance assessment)
wil} The policy for controffing and managing risks, and the periodic monitoning of the internal information and
creirsight Syslems.
Wiil} The pay-out policy and the treasury-stock policy, especially thesr hrits.
Bewn mechiong; B0 B1A BA4and D3

o} The following resolutions:
i} Al the propasal of the eompany's chief executive, the appaintment and possible severance of senior managers, and

their compensation clauses
Satem meschon: B1,14

i) Direclors’ remunemtion and any  additional remuneration to executive directors  for  executive

responsgibilities and other terms and condidions that thear contracls must includs.
Sen sechon B.1.14

i) The financial information that the Company, as a publicly traded company, must disciose periodically. iv)
Investrmants and/or transactions of any kind, whose high value or special characlenstica make them strategic, unless
Thes AGM ig charged with approving them;

vi The creatlon or acguisiion of shares in special-purpose entities or entities domiciled in counlries o
territories considered tax havens. and any other transaclions or operations of an analogows nature whoss
complexity could undermina the group's ranspanency

¢ Transactions between the Company and s directors, s significant sharehoiders andior shareholders
represented on the board, andfor parhies relaled to herm (Crelated-parly transactions”™ ).
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Howewver, board authonsaton need nod be reguired for related-parly transachons that ssmuitansously meaet the
{ollowing thrae condilions:
1. They are carned out under arms’ length confracts with standard terms and conditions, applicable en massa
iz a large number of customars;
&, They go throwgh at market rates set in gensral by ihe supplier of the goods or seryces;
A, They are worh less ihan 1% of the Comparmy's annual revenues
Relaled-party Iransactions shoukd only be approved on the basis of a favourable report from e Audil
Committes or any ofher commilles entrusied wilh sech a report. and The directors imvolved should neither exercise
nor delegate thair votas, and should withdraw from the mesting room while the board deliberates and voles.
The above powers should nof be defegated with the exceplion of Inose mentioned n b) and c, whech may be
dedagated to the Executive Commilles in urgenl cases and laler ratified by 1he full boged.

Son secuore: (C.1 and G4

Coargliant

8 In the ineresis of maximum effecivensss and parficipation, the Board of Dereciors shawld seally compnsg no

fawer than five and no more than fiflean meambars.
Soe pacion B1.1

Comgliant

10, Exiernal, shareholder-nominated and indepandent directors should occupy an ample majodty of board places,
while the number of executve direciors should be the minimum required o deal wilh the complexity of the conporate
groap and refiect the ownership interesis they controd.

Soo sachons. A2, 480, B.1.3and 8.1, 14

Compian

11, i any external direcior cannot be considerad a shasehokier-nominated or an indepandant directon, the compary
should disciose this circumstance and the affiliations hetween the director and the company or its senior officers, or its

sharehodders.
See seclion: BL1D

Compdani

12, Amongst external direcltors, the ratio between the number of shareholder-nominated and independent
directors should reflact the percentage of shares held by the company that the shareholder-nominated director
represants and the ramaiming shara cagiial
Thig siricl proporionalily can be relased so the parcentage of Nomines directors 1s greater than would siecily
correspand to tha iolal percentage of capdad they represaent:
1. In large cap companies where few or no equily stakes attain the legal threshold for significant shanehoidings
despile the considerable sums actually investad in absalute lems,

2. In companies with a pluralilty of sharehalders reprasented on tha board but not otherwise relaled 1o each olner
Lo sechons: B AZand A
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Campliant
13, Independent directors showld acoount for @i least one third of the total number of seats.

Ses zectian: B3

Campliant

4. That the character of each director is explained by the Board o the General Meeting that should
effect or ralify thaeir appointmant, and that this is confirmed or, as applicable, revised each year in the Annual
Report on Corporale Govemance, after werification by Ife Appaintments commitize. And that said repor also
explaina the reasons why nomines directors have been appeinted al ne ‘behest of shareholders whose
hoiding is less than 5% of the capital, and the reasoas are given as o why no heed was paid,
il applicable, to formal requests for presents on ke Board from shareholders whose Doldieg G0 the
share capital is equal 1o or greater than those of others at whose behest nomines direcions have been appointed

Sen pnchong: BT and B2 4

Complignt

15, If there are few or no female directors, the board shoukd explain he reascns and the initatives adopled 1o
coirect the situation; in paricular, the Appointments commillee showld lake steps 10 ensure thal, when
VECANGCIES Arise:

a} The procedure for filling board vacancies has no implicit bias againstwoman candidales,

b) The company makes a conscious effort o seek and shorllist wamen with the target profile among the candidales

for oand places.

Cen pAcione: 212, B.1.27 and B2

Fartially compliant

Artiche 3 of the board regulalions establishas that the proposals that the beard submits b the Company's AGM for the appaintment
o re-gleciion of directors. and the resclubions 1o eo-opl direcions made by the board of directors shall be appeawed at the progosal
of the Appointments & Remuberalion commities In the case of independent deecions and on tha bass of a repan from said
commitiee in the casa of &8 oibar dimciors.

The Board's resglutions and deliberations on thess rraliens shall 16ke placa n ik absence of lhe direcies whoss ra-slacion i5
praposed. If Ihe direcion is at (he mesting, shafe must leave

The Agpontments & Remunarsiion commities s asked with formalaling snd proviging Information for the progosals o appsint
and ra-pact dirscions,

To such end, the commifles shall evaluats thie skils, knowledge and experience thal the Boand requires, as waoll as the condilions
that sandidales sheald display o fill the vacancies anmsing. sssassing ihe dedication necessary 1o be able 1o sutably partorm
tharir dubies in lighl of the nesds et e Company’s gowsming bodies may hawe al any lime

The commiltes shall ensuwe (hat when filing new vacancies, the seleclion procedures 8ra ot mamad by Fmplicit biases 1ha may
Hinder ihe salecton of female directors, tydng to ansure that [f thens ara faw or no women an the Board, women who display the
professional profile being sowght after are ncludad on the shodlists.

16, The chairman, who is responsible for the efficient running of the Board, shall ensure (hal the directors receive
sufficient prior information for the meetings; encourage directors to debate and particspaie actively in the meetings.
satequarding thew freadom to take their own stance and express their own opinion; Heshe shall organise and
goordinate perindic assessment of the board with the chairs of the relevant committees and with the Bank's
rmanaging direcior or chief executiva officar

G2



Seen mmchiun @242
Canpliant

17, Whean a company’s charman is also its chief executive. an independent director should e empowsared o reguest 2
board meating be called or new busmess included on the egenda; to coordinate and give voice to the concerns of
external direciors; and to lead the board's evaluation of the chalrman,

Sne sactan: B.4.21

Expéain
Articka § of the Board Regulations establisbas (hel the chainman af he beard shall also be he Bank's chisl execulive ollicsr uikss
ihet Board resohes io separate e posts of chairman and chisf executive officer on the grounds of ihe Company's bast infemasis.

Unciar ther company bylaws, tha chairman shall, in all cases, shall be the highest-ranking representative of the Company
Hovmver, undar article 45 of iha bylaws, tha Company has en Exacubive committas with ihe following powars:

‘To fonmudate and propose policy guidelnas. tha cniena 1o be follcwed in the praparation of programmes and 1o fix goais. bo
examing tha progosals pul B @ n his regrand, comparing and evatualing the aclions and resulls of any direcl ar indirecl activity
carried oul by the entity: delermine the volume of invesiment in each indiidual activty; approval or relection of operations,
datermining methads and conditiors,  srangs inspections and intarmal or extemal audils of all arsas af aparalcn of the
antily, and in general bo exarcse the facullies delagaled 1o i by the board of deeclors

Article 489 of the bytaws esipblishes that the Comgany has a chied operating oficer who has broad-rangeng powars delegaied by
thee Boad, wilth lhe powers nheranl o ihis post o administer and rapresent the Company. The heads of all the Company's
business areas and the Company™s suppod areas report bo himfhes.

Firally, the Board has he suppeet of various commitioes to help il best pedorm #is duties. These nciude tha Audit & Compliance
committaa, tha Appoanbmsan! & Remuneratsn commites and (he Risks commilles, whach help the Board on maues oimasparing
1o Business wilhin the scope of their powers. Ther composition and the rules goweming thair crganisahon and waoring ame given
in thie comespondmig secions.

The Board Regulations alsn estabish the possdility iF at least one quarter of the boand membars appointed at any lime so wish,
thety may request a boand meeling be keld. The agenda shall include the matbers determined by the chairman of the Board
ether al hisfher own initiadive or al the sugoestion of any dirgctor. deamad 1o be advisabla for the Company's best interasis

18. The Secrelary should take care o &nsure that the board's actions:
a} Adhere 1o ihe spait and letler of laws and ther implementing reguiations, including thoss isswed by regulators;
b) Comply with the company bylaws and the reguiations of the ganeral maeting. the board of directors or alhars:
c) Are informed by those good govemance recommendations of he Unied Code thal the company has
subscribed Lo,
In order 1o safeguard the independence, imparliality and professionalism of the company secretary, his or he
appointment and removal shaudd be proposed by the Appointment commifles and approved by a full boacd
meeting, the redevant appontrment and removal procedunes being spelied ol in fhe Board's regudations

B3



Soo sachan; B.2.34
Compkant

14, The board shall meel with tha necessary frequency to propery perform its funclions, in accordance with a calendar

ard agendas sal al the baginning of the year, to whech each director may propose the additicn of olher items.
Soe seclon: B.2.20

Compliard

20, Directors shoukd kesp ther absences to the bare mimmum. Absences should be quantfied in the
Annual Corporate Governance Repart, When dirgclors have no chosce but 1o delegale their vola, they shoukd do s

with insiructions.,
Sop sectora: 827, ond B2

Coergiliant

21. Whan directors or the company secretary express concems about some proposal or, in the casa of directors, about
ihe company's performance, and such concems are nod resolved at the board mesting, the person Bxpressing
them may requeast they ba recorded in the minutes.

Compliant

22 The board m full should evakiate the ofiowing points on a yearly basis;
a} The guality and efficiency of the board's operation;
by Starling trom a report submdlied by the Appaindments commilles, how well the chairresan and chigl execubive
have camed out their duties;

¢l The performance of is commifiees on the basis of the repons lurnished by such commitiess,
Ewn mmclinn: B.2.19

Compliant

23, All direciors should be able 1o exercise their righl 1o receive any additional infarmation they reguire on matiers
within the board's competence. Linless the bylews of boasd regulations indicale otherwise, such reqguests should be

addressed 1o the charman ar secrelary
Zeem mection: B242

Complant
24 Al directors should be entilled Lo call on the company lor the advice and guidance they need o perform

their dubas, The company should provide suitable channels for the axencise of this righl. Under special circumstances i

could includs external assistance at the company's expense.
Ses geclian: B.2.47

Compiant
25, Companies should organise indudlion programmas lor new direciors 1o acquaint them rapadly and sufficiently

with the workings of the company and ils corporate governance rules, Directors showid also be offared refreshar
programmss when circumstances so advise.

G4



Compsan

26, Companies should requira their directors 1o devote sufficient time and effon to peform thair duties effectively,
and, as such:
a) The directors must inform the Appointments & Remuneration commiiies of their ather professional obligations, o
case thesa inlerfere wilh the dedication required o perform their duties.
b) Companies should lay down rules abeul the number of directorships thesr boand meambsers can hold,

Db Bctiona. BTE BB and B AT

Compliant

27, The propasal for ihe appoiniment or reneval of direcloes which the boasd submits 10 the General Meeting, & well
as provisional appointmenis by co-opton. should be approved by the board:

@) Al the proposal of e Appainiments commiltes for independemn direcions.

b) Oin the basis of a report by the Appoiniments commities for all other directars.
S piction: B.1.2.

Compliant

28. Companies should publish the following director pariculars on thair wabsite and keep them parmananily updated:
a) Professaonal guperiencs and backoground;
by Directorships held in cther companias, lisled or otherwss;
Gl An mdication as o the calegory of direciorship that they kold, in the case of nominee direciors, stating he
sharehoider they represent or b0 whom they are affiliaied,
dj The dabte of thaeir first and subseguant appointments as 8 company director, and
&) Shares andlor share oplans held in the company,

Campliant
28 Independent direcions should not 2lay on as such for a conlinuous pericd of more than 12 years.

Saw paciion: B2

Campliant

30, That the nomines directors presant their resignabon when the shareholdar thal they represent setls all s
sharahalding. And thal they also do sa, in 1he comespanding number, when said shareholder reducas ils shareholding

o @ baval that mequires a reduction in the aumber of 15 nominee directors.
Ban pachiong: AT A3 and B.1.2

Coenpliant

31. The board of directors must not propose the removal of independent direciors before the expiry of their
tarm in office pursuant 1o the bylaws, except whare due causa is found by the board, based on & repart from the
Appointments commitiee, In paricular, due cause will be presumed whan a direclor i i besach ol his o her fidecary
duties ar comes under one of e digqualifying grownds enumerated in section 1115 (Defindions] of (s Code,



The removal of ingependent direcioss may also be proposed when a takeover bid, merger or similer corporate
operalion produces changes in lhe company's capital struciure, in order 1o meet the proportionality critenon sal
ouf in Recommendation 12,

S pahens; B B 5ana B 126

Ciompliant

32, Companies should establish rules abliging direclars o nform e board of any carcomstancs thal meght
underming the organisalion's name or repulalion, tendering their resignation as the casa may be, with parlicular
meniion of any criminal charges brought against them and the progress of any subsequeant procesdings. If 8 direcior
5 indicted or tned for any of ke crimes stated In arbcle 124 of the Companies Acl, the boand should examine the
maiter as soan as possibie and, in view of the particular circumsiances, decide whether or not e or she showld be
cillest] an o resign histher seal, The boadd should also disclose all such determinations in the Annual Caorporalo
Governance Repord

Snn aeclons: B .43 and B8] 44

Comgpliant

33 The direciors should clearly express thair opposition when thay consider that a rasoiution submitted to the Board
may nol be in the Company's best interesl In particular, ndependenis and other directors unaffacted by the conflic
of interest should challenge any decision that could go against the mierests of sharehalders lacking board
representation. When the board adopts matedal or reilerated resolulions on issees about which a director has
expressed sefious resenvations, said director musl deaw the perinent conclusions. Direclors resigning for such causes
ahould set oul their reasons in the lefter sefarred to in the nexi Recommendation. This Recommaendation showld also
appiy 1o the company secretary, aven if the secretary s not a direcior.

Camplant

24 I leaving office: before 1he end of its lerm, whelher on resignalion or on other grounds, the director should
txpdain (he reasons imoa leiter sent to all board members. Whether or not swch resignation is filed as 8 significant

evant, the reasons for leaving must ba explained in the Anngal Corporate Governance Repod.
S anclion, B.1.5

Compiant

35 The company’s remuneration policy, as approved by its board of directors, should spacify at least the
fodlowing points:

a) Amount of the hxed components, ilemised whereg applicable, for per diem payments Tor attending (ke board and
s comnmuiies mestngs and an estimate of the fixed annual remuneration ensuing an this.
b Varahle remunasabon ibems, including, in parficular,
iy Tha types of directors they apply to, wilh an explanation of the relative weight of vanabie 1o fixed
remunerabion items,
i) Performance evahuation criteria used to calculate entitement to the award of shares or share options
o gty parformance-retated ramuneration;
i) The main paramealers and grounds o any system of annual Bonuses or olhar, non cash Denefits and



W} An estiimate of the sum tatal of variable paymenis ansing from the remunasration polcy proposed, as
a funchion of degrae of compliancs with pre-se targeds or benchmarks
¢} The main characleristics of pansion systems (for exampée, supplementary pensions, life insurance and similar
arrangemenis], with an estimate of thelr amount or annua equivakent oost

d} Conditions thal the confracts of executive directors in sanior managemeant must raspect, incleding:
I} Duiration

i} Motica periods, and
i) Any other clauses covering hiring bonuses, as well as indemnikes or ring-fencing in tha event of
garly terminabion or rescission af the condractual relatonship: betwesn company and executive

AT or
San sacion 5115

Comgplizng

35, Remunarabion compriging the delvery of shares in the company or other companies in the group, shara
aplions or other share-indexed instrumenis, payments mdexed 1o the company's performance or membership of
pension schemes shauld e conlned 10 executhe directons,

The delivary of shares |s excluded from this Bmitation when directors are obiiged fo retaim them wntil the end of

thazir term of office,
Son parSors: A3 and B,1.0

Corrgliant

37. Extermal direclors’ remuneration should sufficiently compensale them for the dedication, guaiifications and
respongibilities that the post énails; but should not be 5o high as o compramise (helr independance

Complian

A6 Deductions should be made to remuneration linked 1o company eadnings, for any qualifications stated i the
exlarnal auditor's report that reduce such eamings

Complant

39 In the case of vanable awards, remuneralion policies should include technical saleguards to ensure thay
refiect the professional performance of the beneficiaries and not simply the general progress of the markets
or the company's sactor, atypical or exceptional transactions or circumstancas of this kind,

Compliant

400, The board ehoukd submit a report on the directors’ rermeniration poficy to the advisory vate of tha Gereral Masling
a5 a separale point on the agenda. This report can be supplied to shareholdars separately or in the manner each
company seas fit. The reporl will focus on the remueneration palicy the board has approved o the currenl year wiln
reference, as the case may be, to the poley planned for future years. It will address ail the points referred to in
Recommendation 35, excepl thase polentially entadling the dischasure af commercially sensitive information, 11 will
highlight the most significant changes in these policees comparsd fo those applied during the year pror to iRal put
before ihe General Meating.
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it will gleo include a globa!l summary of how the remunerabon palicy was appleed dunng Sasd poor year

The board should also report o the General Mesting on the role of the Remunerabon commitles in designmg 1he

pohcy, and idisnlily any exlemal advisars engaged,
Soa soctan: B4 18

Partally complisnt

Articka 33 of the Bosrd Regulations eslablishas that the Appaintmants & Remmaration commitbes shall submil an annual repart 1o

the board on fhe direclons' gay poalicy. This repert & appraved by [he board of directors and mada available to tha sharahoiders
whan tha call 5o mesting 15 publishad

The mapodt contains explanalions on ihe genaral principbas bahind iha BEVA directers’ pay policy, the system for remunerabing
pugcutive deectors, which includes both fixed and varable pay, long-term rewards, distribution of fotal anneal
remunerabon, corporale pension and annuity sysham and obher remunerations; the main characteristics of the execulive
direciors' conlracts with BEVA, the rermunealion sysbem Tof non-execuiive BEYA direciors, which incluses fiked remunaraton
gnd tha ramuneration system with deferad defvery of shares; the evolution of the olkal remunesation of e Board snd fulure
palicy. thersby offerng maximum ranspaency . s matber.

Hirewever, given that Spamsh legslaion does nol estabish how 8n advisory vote 81 8 ganeral masing would cperate, the Board
Regulations do nat recognise IF a5 & possibility

The duties of the Appointmants & Remuneration commiftes regarding remaneration anre caversd in adlcle 23 of fa Board
Regulatinns. They are as follows:

. i proposes the reruneralion 2yatem for the Board of Directors a8 a whole, In accordance wilh the pfincmles established @
tha company's bylaws this system shall deal wiih the syslem's iberms, amounis and matned of paymant

. Datarming the extent and amount of the rermenedation, enlibemenis and olhar economic rewards for the chairman. the cheaf
operaling alficer and olber execulive directors of tha Bank, sa thal these can be refllected = hair contracss. The commitien's
propoeets on such matters shall be submilted b the Board of Direclors.

- Bubimil an annual report on tha direclors remunaration policy o the board of direciors.

. And repart ihe appoenbments and severances of senior managers and propose sanior-managamant remunaration palicy 1o the
Board, along with the basic ferms and conditions Tor ihesr contracts,

41, The notes io ihe annual accounts should list individual directors’ remunaration in ihe year, incleding:
a] lemisaton of each oempany  director's remunerabon. b incdude  whene  Sppeopeiate:

i) Attendance foes and olber lxed payments for disectorship
H) Additional remuneration for acling as chairman or member of & board commitlee;
iii] Any payments made under profit-sharing o bonus schemes, and the reason for thair accrual
iv) The payments made fo any director's defined-benafit pension scheme; or increase in the
director's vested nghls when linked to contributions to dafined-banafit schemes,
) Any severance packages agredd of paid,
vil Any remuneration they raceive as direciors of olher companies in the groug,
vid) The remuneraiion execulive dineclors receive in respast af their sanior management posis;
viil] Any remunaration other than those listed above, of whatever nature and
provenanca within the group, especally when il may be accounded a
redated-party transacton or when s omassion wauld detract from a true and fair view of the tolal
remunaration recaived by the director.



b) A breakdown of shares, share oplions or olhar share-based insinemeants delivered to each director, temesed by:
1) Numbar of shares or oplions awarded in the yaar, and (he lerms sel for exercsing he oplions,
i) Mumbser of options exarcisad in the year, specifying lhe number of shares invelved and the exercise
Prce,
if) Mumber of options oulstanding at the annual close, specifying theair price, date and other exercisa
conditions;
v} Any changs in the year in the exercise terms of previously awarded options.
¢ Information on ke redationship v the previous year between the remuneration cblained by execulve
directors and the company’s earnings or any olher measure of performance,

‘Codmgliant

42, Whan the company has an executive commiltes, the breakdown of its mambears by direclor calegory should B

sumidar {o that of the board tself. The secredary of the committes showld be the secretary to the Baard.
Do wctiona: B.2.1 &0 B.2A

Campliant

43. Tha board should be kKepl fully mformad of the business lansacted and resalutions adopled by he
Exacutive committea. To this and, all board mambars should receive a copy of the commillee's minules,

Carnpliant

dd In additon to the Audid commitles mandaiory under the Securilias Market Ac, the board of directors shoukd foom a
comanittes, or bao separate commitkees, for appointrments and remunaraton.
That thee rubss regarding the composibion and operation of the Audit commities and the
Appainiments & Remunerabion commilbee{s] appear in the Board Regulations, and include the following
a} The board of direclors should appoinl the members of such commiltees in view of the knowledge, skills and
exparance of is direciors and the terms of reference of aach commilled; discuss thesr proposaks and repons; and
be responsible for oversesing and svaluating their work, which should be reportad to the lirs] full Board
meeling following each meeling;
b} These commilless should be formed exclusively of exiemnal directors and have a minimum of three membars
Exacutive direciors or senior management may alsa allend meelings at the commitlees’ express invilation.
c) These commiliess should be chaired by an independent direciorn.
di They may engage axtarnal adwvisors, whan they feel thes s necessary for the discharge af their duties.

&} Mesting procesdings should be minuted and a copy sent o all board members.
Sew seclions: B2 and B0

Comphanl
45, The supervision of compliagnee wilh intermal codes of conduct and corporate govemance rules should be enlrusied

1o the Audil commitles, the Apposnbments commitles or, a5 the cese may e, separale Compliance or ‘:Ufpﬂ*ilﬂ
Govermance commitlees,

69



Coamplanl

46, All members of fhe Audit committes, paricutarly its chairman, should be appointed with regard to their knowledge
and background in accounting, audiing and nsk management.

Compkant

47, Listed companias should have an intamal audit fundction, under the suparvision al the Aodil commillee, 10 ensure
the proper cperalion of inlernal reponing and cantrol Sysiems.

Compeant

S8, The: Maead of inernal audit should presacnt an annosl work progeameme to the Aodit committes; regort 1o 0 direcly on
Ay incitents ansing during 1B amplementalion, and Submilt an sclivities repart al the end of each year,

Compian

af. The oversighl and risk managenent policy should specify al least:
a) The different types of sk (operational, technological, financial, legal, reputaiional, elc) the company is
exposed (o, with the inclusion under financial or economic risks of contingent liabilities and othar off-batance-
shinil rsks,
b) The level of sk that the company considers acceptable;
) The measures established to mitigate the impact of the neks identified, should they materialisa;
d} The infernal owersight and reporting syslems thal will be used o contral and manage sad nsks, incduding

contingent liabikises and aff-balance-shest neks.
St sRclors: D

Compliam

S0 The Audit committes’s role should be:
1, With respedt to inlermal conlimal and reporting syslems:

A} Bupenvise the process of drawing up the financial information and its integrily for the company
and s group, feviewing compliance with regulatory requirements, suitable scopa of fhe
consolidation penmeter and the correct applicalon of accounting principles
b} To perodically review the systems of intermal risk managemeant and oversighl (o ansung he
main risks are identified, managed and sullicienlly will Kaown
c) To ensure the independence and efficacy of he internal awedit, propase the selechion, appointmeant,
re-glection and severanca of the intermal audil officer; propose the budgel lor his senece; receive
perodic information on their activities; and varify thal the sanior management takes due keed of its
reparts,
o) Estahlish and supervise 8 machanism that enables employees to  confidéentially and, if s s
deemed appropaiate, anonymously commumicate iregularites of polential importance,  especially
financal and accoenting aregularities noticed within the company.
£ WAk respect Lo e external auditon
a) To put to the board the proposals for salection, appointment, se-slecton and substiiution of the
dlernal awditor and the terms and conditions of engagement.

7o



B) To receve regular infarmation from the axlernal auditar on the audil plan and the outcome of its
execulion, verifying that the senior management takes dug heed of ds recommendations,
) To ensurd the sndepandence of the extemal auditor, to which end;
i}. The company should natify any change of awditar to the CMMY 25 2 significant ewent,
accompanied by a sialement of any disagreements anigsing wilh the cutgoing audior and (e
reasons lor ihe same.
iy Alsa lo ensure that the company and ihe external audifor respect prevailing standards
on b provision of services other than awditing, ihe limits on concentration of the auditor's
business. and, in genesal, olber slandards esfablished lo guaranies the independence of
ihe sudnors,
i} Should the exdernal audidor resign, 1o examine the circumsiances leading to the resignaton.

dj Im groups, to halp the group auditor fake responsibility for auditing the companies balanging
1o it
Seesechons B35 B22 B2land D3

Parially compliant
The BEVA Audil & Complance commalee requigions establish broad-rangng powers wilh faspect b he intermal audil, which are
delailed in secton B.2.2 of s repart. These includa enswening the indapendance and afficacy of the internal audi funcicen
and baing awara of the appoimment and severance af the hesd of e iremal audi service, However, ils duties do nol incude
proposing the selechon of tha sendcs or its budgel, 85 this B considened an inbagral part of the Bank's overall organisation.

51. The Audit commiliee shoukd be empowerad 10 meed with any company employes or manager, evan ordering fheir
appearance without the presence of anoclhar senior officer.

Compliant

52, The Audit commilles should prapare information on the following points from Recommendation 8 for
input to board decision-making:
a} The financial informalion that the company, as a publicly raded company, must disclose penodically, The
commities shoukd ensure thal imderim stalements ane drawn up under the same accounting principles as the annual
slalements and, to this end, may ask the exiemal auditon o conduct & lmiled revies,
b} ) The creation or acguisition of shares in specialpurpose endities or entities domiciled in countries o
terriiones conswderad fax havens, and any other transactions or cperations of an analogous nalure whoss
complaxity could undsming the growp's ransparency
) Redated-party frangactions, excepl where Uheir scruting has bean entrusted to some ather suparvision and condrsl

commitiae.
Boo heclions: B2.2, smd B 13

Complian
53, The bBoard of directors shall try bo avoid the sccounts # has filed being presented 1o the AGM with reservalions and

gualifications. When this is not possible, both the chadr of the Audit committes and the auditors must cearly expiain ihe

contant and SCOps of I:IIEEI'E-pEI'IE'E'E 13 the mark&ls and shareholders
Sua smmon B30

Caenpliant
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54, The majonty of Appointmants committee mambers — or Appointments & Remunerabon committes meambars as

the case may be = should be independent direcions
Sag gaciion; B2

Compliant

54, The Appointments commillee should have the following duties in addition 10 those stated in earlier
recommendations:

a) Evahsate tho balance of skills, knowledge and experience reguired on b boand, defide the oles and
Apabilities required of the candidates to fill each vacancy accordingly, and decide the fima and dedicalon
nacessary for tham o propardy parform ther dubes.

b} Examine or organisa, in the manner it deems suitable, the swocession of the chairman andfor chief executive
officer and pul correspondimg proposals o the board for an orderly, weli-planned succession,

) Repor on the semtor afficer appointments and removals thal the chiel execulive propases (o the board,

dj Report fo the board on the gendsr diversity issues discussed in Recommendation 14 of this code.
Soa sacione B23

Compliant

86 The Appointments & Remuneration commiltes shall consult wilh the company chairman and he chiaf asecutive
afficar with respect to matters related to execufive directors.

Any board membor may suggest pofantial directorship candidates (o the appointmant commitiea for s consideration.
Campliant

7. The Appomniments committee should heawe the following dudies i adddion to those stated In earlier
recomimandations:

a) Make proposals o the board of direcions regarding:
1) Thia polcy for directors’ and samor managers' remuneraiion;
i) Thiz indnadual remunaralian and olbar contraclual conditions of executive direclors, i) The core
conditions for sanior officer empéoyment conlracis,

b} Oversee comphiance with the remuneration palicy sel by the compsany,
Sai pecliony. 8114 and B2 3

Coonpliant

58 The Appointmenis & Remuneration commities shall consult with the company charman and the chief executive
olficer, especally with respect o mallers ralaled 1o eoeculive direcions and senior managars

Ciommgiiand

If you congider there is any relevant prnciple or aspec reladimyy b iNe corparale gowemance praclices your Company
applies, which have not been covered hersin, please mention tham below and explain iheir
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content.

- Fuethar 1o section A.2: Chase Momenees Lid, Slabe Sireat Bank and Trust Co, The Bank of Mew York Mellon, ihe Bank of Mew
York Intermational Mominees and Clearstream AG. as inlernational cusiodian’depositary banks, held 5.89%. 5.25%, 3600,
3.43% pnd 3.13% of BEVA's share capital. respeciively, on 315l Decembar 33089, The Bank of New York Intarnational Momine:s
is the doposiary bamk e Sgain for the BBVA securlies supporiing the ADRS msuesd i he Uniled Slales of Amenca

Moreowar, Blacksock ., domicded in e LK, has infgrmed BEVA that, as a consequencs of tha acquisibon of e Barclays
Global Invesiors {851} usmess, i hkas come o own a 4.45% indirect holding in BEVASE ehare capilal thmugh (8 company,
Bilackrock nvestment Managemant [1LK}

Alibcugh this repost refars 1o 3308, by way of information, we indicate thal Credit Sulsse Group AG has notdied 0 the CHMY on
2i5th Jenuary 2010 of is indrect acquisilion through subsidaries of BEVA shares such thal it surpasses 3% ol the voling rghis,
holding 3.449% of its share capital

= Furiher o the information in sechion 4.3 (Share Righlz), we ndicate thal the Bank's General Maating, T3th March 20059,
adopted a Muli-eanual Vareba Remuneraton Programme n Shares for 2008 and 20010, The Programms aliocsles esch
benaficary (members of the Group semor management, including execulive direciors and membars of the Marageman
cormmities) @ membsar of unis, according 1o their level of responsibiity, which may at the end of ihe Progamme g fes 1o e
delvery of orfinary shares in BEVA as a fmction of BEVA's TSR perfformance benchmarked spalnst & pear group, Under this
Programme, 215,000 unis have been allpceied 1o the chairman & CEQ, 131,700 1o the president & GO0 and 28 024 o José
Maldonada, foemer Company secretary & director. In the case of Mr Maldonado, the rumirar of unils that ware milially alipcated
o him was reducad as 8 consaquance of his ratiament, pursuand o a scale as a funclion of the lime he had paformead his
gueculive dulies in the Bark ard he olal dwration of the Programme.

Likewise, a5 recorded in the cormesponding COO foem Niled with CRMY, b Frenceco Gongdez owns G00.000 pul opbons ower
BEA shares, whose terms and condifions are described in sasd CDO fomm.

Finally, the General Masling, 13ih March 2008, approved he satilemand of the long-term incendive plan far 2006 o 2008, Cn
a0ch March, when its satilement was formalised, 454 000 shares were defvered 10 the chairman & CEQ, 177 500 1o the
president & SO0, and 142000 o ihe fonrmer Company secredary & dirncior

- Furkher e seclion A 5! sse Note comasponding 1o sactan G

- Further io the migrmalion m section AB: regasding eamings from freasuny-slock trading, rube 21 of the Circular 2004022
and the |AS 33 {paragraph 33) expressly prohité tha racognition in the income stalement of the profils o lossas mada: an
transactions camed oul wih treasury stock, including their issus and redemplion. Said prodits and losses ame directly booked
against the company's nel assels. The capilal lsas on Heasuny shock shown n saction A 8 is given in thousand suros.

- With regard o seciion B.1.1, wa shoukd noba that the BBVA Board of Directors ciemenily cromprises 13 seats

- Further 1o section B 1.3, Frencisco Gonzalez Rodnigues was appoinded as a BEVA directar by the BBV and Argantara menger
Ganerl Mestings, 1810 December 1999, He was re-elacied in 2005, pursuant 1o the franssaory conditon of 1he cofporabe bylsws
spprosad by the merger genersl meskngs,

The Board, pursuant to arbcle 2 of the Board reguisiions, rescived on 29th Seplambar, with a favoarable reparl from the
Agponbmants & Remenaration comemitier, o coopt Angel Cano &% board member gnd president & chief operating officer

Jose Makionado was appembed as a BEVA direcior 8l the BBV and Argantaria mesger General Mestings, 181h Decamber 1955,
and re-plected at the BEVA Ganesal Maeting, 124 March 2008, with a fevowrable repor from the Appoiniments & Resnuneration
commitben, pursusnt o seclion B.1.18

- Furthier to the sformalion in B.1.7: Angel Cano & the allamate director o
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Franclsco Gonzatez Rodrigues in the following basican companias: Grupo Financierm BEVA Bancomer, 54, de C and
Bancomer, 5.4,

« Furher 1o seclion B.1 11 the sum of €806, 000 inchuded in the seclion  corresponding o credits granbad,
rallacks tha amount Svailed of the cradil tacdites granted an 315t December 2009 by the Bank as financial
mstiudicn wilhin Be ordinziry cowse of s busingss snd undss ormal markel conditiens iy mambers ol ihe Board

of Direciors

Further 1o sactions B.1.11 and B.1,14, an demsed st of emunaration for each of BEVA's direclars = 2008, i3
given below, logeihar with e pension cbligations agread for theam.

REMUMERATION OF THE BOARD OF MRECTORS AND THE MANAGEMENT COMMITTEE OF THE BANK

Ramuneration and ather benofits o the Board of Direclors and the membars of the Mamagemean oarmmsties,

« REMUNERATION OF NOR-EXECUTIVE CHRECTORS

Thr rermunesation paid o ihe non-execulive members of the Beard of Direclars during 2009 = mdicated balow. Thea
figures are grean individeally for gach non-geaculiva dirpior and ibemisacd:

Thausand of curos
Appalntmenls
Audit | and Total

Compensation

Standing

L oamen it g

Tomdag Allwre Drake 129 2 T : : 20
Juan Cares Auamz Mazminz 129 157 12 338
Fafaal Bermegs Blanco 124 “ 17H  fird 415
Raman Busianame v da La Marm 129 . T 147 207
José Anonio Famander Rivar () 129 . 214 . 3
ignacin Fereem Jond 129 167 . . 52 138
Ramén Kntar Bomas 129 167 - - - frer
Cares Laring Marinez da Inga 1249 - i | - Iy L EF
Enrigua Mading Famandez 129 167 . 17 2 403
Susana Rodriguez Vidarie 128 * 71 z £ 243
Todal **) 1200 BER 453 B35 233 3,180

[} Jass Antanio Femander Rivero, apart from the amounts isied in the gresnaus table. also mceived a tothl of §852 theusand duiing 20H 0 aary

relraman peTrell ab & kv mariban of the BEYA managamanl

™ Moroowar, M. Richard C Bressden, wiho sipod down as dvecior on 1310 March 2000, recesesid 8w sum ol €57 Mauasid in

2008 b ramurssalion lor his mambarship of ta Board

& FEMUMNERATION OF EXECUTIVE NRECTORS

The remuneralion pakd o lhe execulive direclors during 2008 |8 indicated below. The figures are ghwan individually for

gach axeculiva diresior and Bemesed:

Thousand euros
Fixed Variabla

Remunaration Remunaration (*)

Total

Chairman & CEQ 1,928 3418 5,343
Prasident & COC {**] ] 1,258 2,050
Tatal 270 4,672 7,382

) Fgras for W vadiahla pay liom 2HE recehad in 2009

%) Thes remunergton pad o the curanl president & COO, wih was apparded 2000 Saplombss 2008, incudas tha amount payabie as Heao of

Resoues & Sysiems lor the lime he occuplad (Hs posBon

During 2008, the former preskdan & GO0, who siood down on 268h Sepember 2008, received €1,065 thousand in lxed

remuneration and €2 351 thouwsand in vanable remmneration from 2008
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Ard during 2009, the farmes Company secrstary, who stood down as execulive of the Bank on Z2nd Decamber 2008, recalved
65 thousand in izad reerunaration and €815 Ihowsand in variable remunerabon from $08,

Adistionally, Ihose who have been exeoutive direclors during 2009 received remunemtion in kind and others (o @ bolal joind Sem ol
€144 thoiisand

Tha execulive direciors have alao sccrued wariable remunesalion Tor 2008, payvable i 2000 &3 383 thousand payabla b tha
chairman & CEO and €1, 487 thousand payabla to the president & GO0,

The former presidanl & GO0 accrued €2.6811 thousand wnder tha same ilem, and the fonmar Company Secretary €80 thousand
Thesi amounls s payabde o 2010

These amounts ae bookesd under “Other Labibties - Carmed Farward™ an the consalidated balance sheel at 3131 December 2002
& REMUNERATION OF MANACEMENT COMMTTEE MEMBERS |*)

In 2008, mambers of e BEVA Managemanl commatlas received a tolal of €6,257 thousand n fixed remunsralion @nd €10 804
thowsand in variatile remunesdion from 2008 paid in 2009,

The Managemenl commilles mambers receivad payment in Kind and olher woniy €453 thousand during 2009

[*] This somaon inchdes monmaton on e memoans who wens on the Managemens commities al 31st December 2000, sedudng éxscutive druclon

= LONG-TERM SHARE REMUNERATION FLAN {2006-2008) FOR EXECUTIVE DIRECTORE AND MEKMEERS OF THE MANAGEMENT COMMITTEE

The BBVA AGM, 13ih March 2000, approved the satilemant of the Long-Term Share Remureration Plan for 2006 o 2008
(hersinafter “The Plan®|, under the terms and condilions estabished when il began, a5 & uncton of the BEVA TSR peromance
benchmarked against thosa of the banks In s peer Eoup

The Ptan was foermally setiied on 30th March 20048, and the number of BEWVA shares deliveratie to ils beneficianss wens

M* assignad
theoretical  Multiplier ratio "“"l:’"r o
shares BIAIRS
G EE—Smmmer = PR IR o O R e T S A S
Chairman & CEQ 320,000 1.42 454,400
President & COO 125,000 1.42 177,500

[*1 The number of shaves- delivensd to the former presdem & GO0 and the fomes Company secrelary & direclon &= 4 mésull al the satiionant
wnra 383 400 ghanes Tor iha Tormas prasident & C00 and 142,000 for Iho femior Company Seorotary.

The takal rumbier of shares delivemble bo e Managemenl commilles members sitting on the commties an the date the Plan was
saltiad, axchiding axacutivee Grechors, wes 1,191 616 shares.
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w JO0G - 2070 MULTFYEAR VARIMBLE SHARE REMLBERATION PROGARAMME FOR EXECUTWE DIRECTORS AsD WEMBERE OF THE
MARAGEMEMT COMUWTTEE

The Bank's 4GM, 131h March 2009, adopled a variable-remuneration schama n BBYA shares for 20068 and 2010 {hemsinafier “The
Programma™|, agdrassad i the members of the senior management, incleding essculive direclors and members ol he
Managedman| commilies.

The Programme allocates each benaficiary a numbes of unds &s & fnction of their kel of responsdilily. A% the end of the plan,
the requinemanis eslabished intiafly are mel, these are used o daliver BBVA sharas

The spacilie furmber of shans o ba green i sach beneficiary of the Programmae will be detormened by mulliphaing tha niember of
mits @iocated by & rate of babaeen 0 Bnd 2, esiablished as a funchon of the compamative performance of the Bank's TSR (lotal
shareholders’ refem| against the TSR of ibe Bank's inbernational paer-group.

The nurmber of unils allocated (o he aeecutive diractors ' was 215,000 units for the chairman & CEOQ; 131,707 lar the presidant &
L0,

Tha todal number of units allscated under this Programme ba Managemend commitiee members silting on the commities on 3151
December 30089, axcluding sxecutrvg drectors, was B17 464 units,

') The rurmber af unils inilizly alkcated o thi femer presidant & GO0 and the former Company Secratary & director was feduced
as a consaquanca of ihesr ratrement pursuant o & scale & a funcian of be lime durmg which They pedomed their execulive duties
in tha Bank @nd s tolal duralion of the Programme. They received 48,292 and 29,024 units respectivaly

= REMUNERATION 5¥STEM FOR HON-EXECUTIVE DEECTORS USRS DEFERRED DELIVERY OF SHARES

The AGM, 18l March 2008, resoived under il agenda ilem eight 1o eslabésh a amuneration schame using defarred dedvary of
sharas 1o the Benk's non-executive dirachors, b substitule the sarlier scheme o which these directons were entifled

The plan is tasad an the anmual allstment mada o ai-seecutive directors of a number of "thaaredical shares®, aoyuivalont 1o 200 of
the tatal remuneration recesvgd inolhe presious year, sccording b ihe closing prices of the BEWA share during the sxly rading
sEs5i0ns paor 10 1he AGM approving the correspanding financial siatemens. These shares, wherm applicable, =l pa deliversd to
ihe directors an the data thay loava thair saal for any reason othar than denslicion of cuty

The mumbers af eoretcal shares alibcaled o the non-execytiva derectors in 2008 &5 baneficlanes of he schemea for remunaraticn
thraugh defered dallvery of shares, comesponding 1o 20% of 1he remuneration eceived by said direclors during 2008, are as
ToRowE.

Accumulatad
DIRECTORS Theorelicel thaoratical
shares
sharas

Tiomiag Alano Drake LE45 4. a7
Juan Carod Al vaoaz Ma aquiiz B543 33.511
Rafasd Besmejo Blarna 11 883 15,689
Famin Bustamanis v dela Mara 8561 32 648
Josd Anlors Fambrdez Rivem G683 24,115
| Farers Jondi 9543 34, 0E3
Romin Enidir Broerds 83335 27,838
Carios Losing Marl a2 &8 Ini g A 56T 20,418
E nrigue Meding Farmangde: 11351 44,708
Susana Rodriguez Vidame £ 354 20,450
Total 89945 263,967
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= PENEION COMMTRIENTS

Thi prowisions mecordad at 315t Decembaer 2008 0 cover the commitmants for proteclion ngurance for the president & COO
wag €13,753 ihowsand. This includes bolh the sums accwmulaied as member of the Group Managsment commities, snd Bso
thasa stamming from his current posilion as president & CO0. Te dale, thema arg no olher commeements for eoerutive drectors
wurudar mhig ilam.

During 2008, the Board of Directors determined the pension rights 1o whach thea chalman & CED was entitted, havng raached
the age of G5 and vested his relirement pension nghls. These were esiablished under the aciusnal crlena applcable o the
bank, at €79, 775 thousand of which €72 547 thousand had already been charged o the aamings of previpus years, which hawve
bEen aulsaurced undes an Bsurance palicy whose barefs may nol B recaivad unlil e chairman & CED stands dosvn from his
axgoulive respensbiities. Thus, at 315t December 20065, all the Bank's pensicn commilmenis for the chairman & CECQ have
Bréseeny el

Likerwise, the Board of Directors debermined the persion nghils o which the lormer pressdent & SO0 was antiied as a
conseguence of fe asrty retiremant. 1 esiablished Ihis sum at §58,6T4 thousand, of which €52 485 thowsand wens already
charged io the eamings of previous yaars, This amounl ias been exiarnalised in &n insurence pokcy. Thus, at 315t Decembar
2004, 8l ke Bank's pansion commitmants for tha formar president & COD have been mel

Funally, 1ha Board of Directors delenmined the pensaon nghis o which the Tomer Company secretary & direclon was enliied as a
congegquence of b sarly rediremsnl 1L established this sum al €93.511 thousand of which €8.710 thousand ware alresady
chargad & the aamings of pravious years. This amount has been paid as compensabon for bes pemsion nghls, sech thal a1 331
December 20009, the Bank's pendion commitments for the lormes Comgany secratary & director hava baen mei.

Moreesr, €79 thausand have been paid in insurance pramiwms for non-executive membars of the Board of Direciors,

The peovisions charged 1o 3%l December 2000 for pension cormmitments for tha Managemend commilbes membars, axcuding
auacUliva direciors, amounted 1o €45 536 thousand. OF thess, BB 371 thousand wera provisionsd during 2005,

* EXTINGTICN OF CONTRAGTUAL RELATRINSHP

Tha contractual condilions agread with the Bank’s execulive direciors recognised 1hew entilemant 1o recalve compensaticn m the
case of severance, The Bank has ceased o bess lhese obiigalions. Consaquenty, at 315t December 2009 fhee are no
Sevarance compensation payment commitmeands for exacutive directors and will nol be in the fue.

The eonibract of tha presigent & GO0 detarminas 1hat in the event af him losing bis conditian anany grownds ofhar than his own will,
melirement, disability or sevens denafiction of duly, he wil iske sarly retiremant wilh a pension payablke, &5 he chooses, through 8
Meiang anmilly pension, or by payment of a lemg sum. This pension will be T5% of his pansionable satary if the srverance oooss
belare e = 55, and B5% I 0 occurs afler reaching said age

- Furthair 1 saciion B,1.13; BEVA's Annual Repoit shaws (he terms and conditions establishad for the exlinction of contratiual
redatipnships with thie executve direclors. The Explanatory repan on the managamant repert required by aricke 116 b al the
Securilies Markel Acl gives information on the agreemends beteeen the Company and members of s Board ang saror
mamagemenl who hawe compensation rights if thay resign or ara unfaidy dsmissed o i the employment relationship ends as a
result of a takeavar

- Furher 13 saction B.1.26: Aicle ane of the Board Regulalions esfablishes thal exlemal deectors may oaly be conskdered
independent for a conlinuous 12-year 1enm in offica. Afier this, they cease o be indegendent

- Furiher 1o gaction 8.1,2%9; ihe numbar of meetings beld by the REks Commitbes in 2009 was 53

- With regard o seciion B 1,51 As BEVA shanes are Bsled on lhe Mew York stock axchanga, it is subject 1o the supearvision of s
Securities & Exchange Commisson (SECH and thus, in compliance with the Sarbanes Ouley Act {504} #nd Bs ramificabons., each
year Ihe chairman & GED, prasident & GO and the executive lasked with prepaning fha accounts sign and submit the cerificates
described in sections 302 and B0G6 aof the S04, ralaled 10 the content of tha arnual financial stalementz. These cenificates e
cantained in the annual regeirailon sistemand (20-F) the Company files with this aulbarily for the official racond.
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= With regard to B, 1.34; The Board of Directors. Decamber. with tha favourabie repon of the Appointmants & Remunarataon
committes, resohvéd 0 appdint Mr Domingo Armengaol Cabea, until then depuly secretary of the Board, as BEVA's non
director Company & Board secretary, and as secraiary 1o the Bank's Execulive commitias

- Wilh respect $o the dities of the Audit & Compliance commitlee sal forh in seclion B.2.2 uncer he regulations of tha Aubs
comimeties, 45 duties inchade ensuring that he inemal Awdil depariment has the means and resources reguined, wilh enough
personnel, matenal elements, systems, procedures and operating manusis b perform e dutles in the Group. And will be
appraised of any obstactas that may have ansen o the periormance of ils didies,

It will analyse and, whera agprogridle, approve the Annwal Inbermal Awdil Plan, as well a5 any other addiional occasional or
specific phins that hawve 1o be pat in place on accound of regelatory changes or Group business organisational needs,

N owill e apprased of the extent o which the audilesd urmls hawve complied wilh the comeclive messwes recommended
by ihe Inbarmal Aus in previous audds, and any casas That might pose & ralevant risk for tha Group wil be reporied 1o tha Board

The commities will bae informed of any maderal imagularities, anomalies or breaches that Inernal Audit delects in the
course of iz actions, materal being constued as any that may cause a significant and maienal mpact or damage o the
Girowp's nad worih, resdis or reputation, The Internal Audit deparmend, al #s discretion, will judgs whether thay constiiules
such couse and, in case of doubt. must repor the matter. If shall also ba swara of and issue an oplnion on the appoinbmeant or
substitution of tha hasd of Intermal Awdit. alihowgh # does ool apgrove his or her appombment or propose the budges foe e
Inlefnal fusdil degrartment,

- Furthar to saciion B.2 6 Aficle 26 of ihe Board regulaiions, astablishes thal, in accardance with Company bylaws, ihe Boan of
Direciors may appainl an Execulive committes, once two-thirds of its mambers voie for this and racord of the resolinien s duly
filed at tha Companéas Ragistry. It ahall try 10 ensure that @ has a majoily of axternal direclars to execulive direciors and
1hat mdependent direclors ococupy al l=ast one third of the ofal seats

TRANSACTIONS WITH RELATED PARTIES

BENVA and othar Group companiss ag inancial institutions, maintan rensactions with related parlias within e ardinary courss of

Iheir business, Al these ransactions acoount for wolumes of likle relevance and are done under noomal markat ferms and
condilions,

TRANSACTIONS WITH SIGNIFICANT SHAREHOLDERS

A5 of December 31, 2008, ihe balancey of fransactions wilh synilican shamahodlers [see Nole 27) correspand to *Customier
deposits", at €38 milion, “Loans and advances o cestomaerns”, &t €37 milllon and *Conlingent exposeras, at €17 miion, all of them
in normal markel conditions.

TRANSACTIONS WITH BEVA GROUF COMPAMNIES
A1 315t Decembar 2006, 208 and 007, the balances of the biggest dems an the consoiidaled bafance shagl sleimming om

tramsaclions belween the Group and ils associated entibes and comganies under joinl conirgd thal ame consalidated under the
equity method {so0 Nobe 2 1) wera as Toliows

Millions of awros

Aol
Lodeis arkl advances b credil insblutons 45 xr n
Loans and advances [k cusloamears 813 SOT B0
Ligkyilitaes:
Deposits from credi mstilutions k! 1 &
Cuslaomars daposils TE 23 55
Deset certilicates 142 344 340
Memorandum accounts:
Comingent aepoEURAS b ] ar 129
Cortingents commilmaents O 415 443
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In 2008, 0B and 2007, tha batances ol the biggest tems on the attached consoldatad income shabemend stemming Trom
transaclions belween the Group and ils sssocialed entifies and companies undar jsinl coptred hat see consolideted ndes 1he
aquity mathod [sea histe 2.1) wera as follvws:

Millions of awros

I came stabamanl

Finangial Revenues 16
Financial Exporsas B

BE

Thesa are no othar matarial affacts on the corsclidaled fingncal sialements of the Growp in 2008 @sing rom deslings with these
nhrl'lp-l:n'lil‘_'t. alfiEr than the allects Hl'ﬂi"lg Iram I..FEli'I-ﬂ lhe equity mathod {sea Mala 2.1], and Trem he insw@nce F‘ﬂliﬂiﬂ: 0 cover
pension or similer commiimands (sae Maba 25)

&5 of Decembar, 2009, H08 and 2007, the notonal amoun of the idomes rarsscions arangad Dy the Grodp wah e man
companies mentisned above amaeunted o approsimately €568 mdlion, €101 milllen and £74 million on Dacamber 31, 2008 and
2009, ragpeclivaly {of which €474 millipn in 2008 correspond to fifures ransactions with the CITIC Group).

In addition, a8 par of Ik noemal activity, the Group has anlered nbe agresments and commtments of various pes wath
shargholders of subsidianes and assodates, which kave no matsrial eflects on the consolidated firancial stelements.

TRANSACTIONS WITH MEMBERS OF THE BOARD OF DIRECTORS AND THE MANAGEMENT COMMITTEE

Tha infarmaticn on 1he remaneration of members of the BEVA Board of Direclors and the Growp's Managament commitieéa =
daseribed in Moba 56,

The amouwnt of cradit tecilifies grantad to mambers of tha Board of Direciors al 315t December 2009 was 308 Foussand

Tha credit Tacililies availed by mambars of the Managemend commilee & 3150 Decamber 2009, axcluding tha exacutnve direcions
slond at £3,%1 2 thousand

Ab 311 Decembes 3008, no guaraness had been granted tor memers of the Beard of Direciors or the Managemen] cormersties of
e Bark.

Al Gtsl Decamber 2009, e amaun of credil Teciliies avaiad by paries related 1o key personne [ihe slorermenlionad mambes of
ihe BEVA board of directors and members of the Management somstias) was €51.882 thousant. Al 315l Decomber, €24 514
ihouzand wese availed aganst olher iabiites (guaraniess, financial kkases and commencid lending | weh paties ralsted o kay
parsonne|,

TRANSACTHONS WITH OTHER RELATED PARTIES

A 151 December 2008, the Group @d not have amy ransachons wilh othar related padies thal g nol balong o odingny trading
and iraflic within |15 business, that were nol effected under narmal rarkel conditions and thal ware not of Gifle eleveance. This
means tal isare wene no ranssclions regquinng reporing in order o gree atne picture of e Grouwgy's net assats, e inancal
siluation and the oamings

- Furiher to sectian [ 1: The Groap has an internal Conlral Madel that is idonmed by the best prectces contamed in the GOS0
{Commitlee of Sponsoding Organizations of the Trasdway Commission] "Entarprse Resk Mamigement - Inegrated Frameswonn®
document and (n the BIS “Framewark for nternal Control Systems @ Banking Organizations®, Tha intemal Contrad Mode! formes
par of ihe Intsgraled Risk Management Framework, ie, ihe procass withn an organisation thal involves its Bosnd of Disaciors. ks
senior manggamant and its staff and is desigred 1o identify potenbal risks facing the institbdion. This means that such nzks are
managed within the limils established in such 8 way as o reasonably ersum bisinass targels ane reached. Thes Inlegraled Risk
Managemeani Framawork compnses the spocialist units {Risks, Compiance, Accounts & Consobdation, Lagal Affairs), the inlemal
Contral and the inbermal Audil deparimeanis. The Intermal Conirol Mogal 5 based on principies incheding he folloeing.

1. The Internal Control Moded 5 articulatied afong the nes of each process.
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2. The actreities of idenlifng, evaluating and mitigading nsks most be unified for each process.

3. Tha Group unils 8re accoumabda bor mbarnal ovarsight and contl,

4. Tha systams, kaols and reporting flows suppoming tha mbemal contral and oparational ek activities mizst be unified for sach enit
or, al least, be sdmanistersd in ai nbegrded mannes by sach unil

6. The specias! unils promoete palicies and draw up internal slandards whose second-level development and appication is tha
responsibity of the Corporate Inbarnal Conirol und, One of tha essential alements in tha model 15 wse ol Eniity Leve: Conbols
(ELCa) which estabish high-level controls in order b reduce e séaverily of risks inberent 10 1he Groug's busmass aclivilies. The
Intarmal Controd dapatment in aach wunit & responsible for implemanting the contral moded within ils scope of acctuniabity and
manage exisling sk by proposang improvemenls (o processes,

Givan Ihat the scope of Bccountabsies i wordwide for some wnits, thess are transwersal conirol funclions that
supplement the aforementioned control mechanisms. Fmally, each unil has an Intermal Conbol & Operatonal Risk cormmiltes,
which is responsdia for approving the miligation plans matched to each risk and weaknass stentified In ihat unil. A1 the 1op
of this carmmilles structure is he Global Intermal Cenrol & Operational Risk commillee Tor the Geoup a8 a whila, The
oo of using 1he tools, he working of the risks conbrol sysiams and the correct parformance of the dsks funchion s that very
few of these rsks rmateriakze, allowing he BEVA Group to curtail ils NPA ralios and repart high capdal adaguacy levals

Furifier 1o gection 0.2 Delailed infarmatsan on the BEWA Group's risk exposure i given 0 the BEVA Annual Report and in he
BBYA Management Repon, which mcudes tha most notawarity dala.

Furthar 1o sechon E & Holders of fewer shares than the bylaws estabiish for endifernant to atiénd, may if they wish apply far
g Invitation b the Genaral Mesting frough the sharehohdars helpdask, the BEWVA website or any BEVA branch. B will be
facililated bo them where the inevitable space constraints n the facililies where General Mestings can be hald affow fis, givan
ihe very high number of sharehoklars in e company.

Wilh resgect 1o the recommendstion on cofporate govamancs contained in numoer 42, section F Arhicle 2 of the Board of
Dirgctors reguiations eslablishas hal the Board of Directors will put ds proposals for appoiniment o re-section ol dirscions 1o
e Company's Genaral Meaeling in such a way hal there is an ample magrity of exiemal directors over sxacutive direciors on
tha Board and thal the numbsar of indegandant direclors acoounts for al least ane third of the tolal seats, Likewise, arlice 28 of
the Board of Direclors regulalions  esiablishes al e Board of Direclors ray sppoint an Esxacubws  Commities,
Inying to answa thal it has a majodty of axamal direciors o axeculive direciors and that independent dirsclons ootugy
al lagsl cns Whind of e lokal seals.

Tha composibon of BEVA's Board of Cirectors and s Executive Commities is comgliant with their regulfations. m thai they
nave an ample majparity of independent dvacions. There are only two executve direclors siting on the Board of Dirciors
and tha Execulive Committes

« Regarting the racommardalion for corporabe govermance number 45 in seclion F: Aficle 30 of the Bosrd Requialions emaowerns
2 Audit commities o supsrvise the nbarnal code of conduct on tha securities mastkats. Aricle 27 of the Board Regulations
amporars the Exacuties commiltea o assass the Bank's corporale governance system, sdhich il will analyse 85 & lnclion of how
Company svabves and the culooms of ils develapment, any luriher standards that may be eslablshad, and recommendstions on
hast merkal practicas that ara n HIBEIIZIU'I‘!] wath fis oorporabe Tﬂﬂuﬂl

This section may include any olher relevant information; carificalion or detall related to previous sechions of iha
repart insofar as they ara ralevant and nol reiterative.

Specifically indscate whelher tha company is subjec] to corporate genemance legustation from any country other than
Spain and, if so, include lhe compulsony information (o be provided wien diffecent Irom thal reguired by thes feport
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Binding defnition of indepandani direcios:
Indicate whether any of the indepandent direciors has or has had any relationship with the company, 15 sigrilicant

shareholders andior s executives which, if sufficiently significani, woukd have meant thail the direcios could nof be
considerad independent under the defimition given in section § of the wnified code of good govarmance:

MG

Date and signatune:

This annwal report on corporale governance has been approved by the Company's Board of Direclors on

(AFeh 2010

Indezate whether any members hawe voled aganst or abstained with respect to the approval of thes repon

1]
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