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AUDITORS’ REPORT ON CONSOLIDATED FINANCIAL STATEMENTS

To the Shareholders of
Banco Bilbao Vizcaya Argentaria, S.A.:

1. We have audited the consolidated financial statements of Banco Bilbao Vizcaya Argentaria (the “Bank™) and
companies composing, together with the Bank, the Banco Bilbao Vizcaya Argentaria Group (the ~“Group” — Note
3), which consist of the consolidated balance sheet at 31 December 2009 and the related consolidated income
statement, consolidated statement of recognized income and expense, consolidated statement of changes in equity.
consolidated cash flow statement and notes to the consolidated financial statements for the year then ended. The
preparation of these consolidated financial statements is the responsibility of the Bank’s directors. Our
responsibility is to express an opinion on the consolidated financial statements taken as a whole based on our audit
work performed in accordance with generally accepted auditing standards in Spain, which require examination, by
means of selective tests, of the evidence supporting the consolidated financial statements and evaluation of their
presentation, of the accounting policies applied and of the estimates made.

[

As required by Spanish corporate and commercial law, for comparison purposes the Bank’s directors present, in
addition to the 2009 figures for each item in the consolidated balance sheet, consolidated income statement,
consolidated statement of recognized income and expense, consolidated statements of changes in equity.
consolidated cash flow statement and notes to the consolidated financial statements, the figures for 2008.
Additionally, also for comparison purposes, the figures for 2007 are presented. Our opinion refers only to the
consolidated financial statements for 2009. On 9 February 2009 and 7 February 2008, we issued our auditors’
reports on the consolidated financial statements for 2008 and 2007, in which we expressed unqualified opinions.

In our opinion, the accompanying consolidated financial statements for 2009 present fairly. in all material
respects, the consolidated equity and consolidated financial position of the Banco Bilbao Vizcaya Argentaria
Group at 31 December 2009 and the consolidated results of its operations, the changes in the consolidated equity
and its consolidated cash flows for the year then ended, and contain the required information. sufficient for their
proper interpretation and comprehension, in conformity with the International Financial Reporting Standards
adopted by the European Union applied on a basis consistent with that of the preceding two years.

)

4. The accompanying consolidated directors’ report for 2009 contains the explanations which the Bank’s directors
consider appropriate about the Group’s situation, the evolution of its business and other matters, but is not an
integral part of the consolidated financial statements. We have checked that the accounting information in the
consolidated directors’ report is consistent with that contained in the consolidated financial statements for 2009.
Our work as auditors was confined to checking the consolidated directors’ report with the aforementioned scope.
and did not include a review of any information other than that drawn from the accounting records of Banco
Bilbao Vizcaya Argentaria, S.A. and of the companies composing, together with the Bank. the Banco Bilbao
Vizcaya Argentaria Group.
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February 4, 2010
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BANCO BILBAO VIZCAYA ARGENTARIA, S.A. AND COMPANIES COMPOSING THE BANCO BILBAO
VIZCAYA ARGENTARIA GROUP

CONSOLIDATED BALANCE SHEETS AS OF DECEMBER 31, 2009, 2008 AND 2007
(Notes 1to 5)

Millions of euros

ASSETS Notes 2009 2008 (*) 2007 (*)

CASH AND BALANCES WITH CENTRAL BANKS 9 16,344 14,659 22,581
FINANCIAL ASSETS HELD FOR TRADING 10 69,733 73,299 62,336
Loans and advances to credit institutions - - -
Loans and advances to customers - - -
Debt securities 34,672 26,556 38,392
Equity instruments 5,783 5,797 9,180
Trading derivatives 29,278 40,946 14,764
OTHER FINANCIAL ASSETS DESIGNATED AT FAIR VALUE THROUGH PROFIT
OR LOSS 11 2,337 1,754 1,167
Loans and advances to credit institutions - - -
Loans and advances to customers - - -
Debt securities 639 516 421
Equity instruments 1,698 1,238 746
AVAILABLE-FOR-SALE FINANCIAL ASSETS 12 63,521 47,780 48,432
Debt securities 57,071 39,831 37,336
Equity instruments 6,450 7,949 11,096
LOANS AND RECEIVABLES 13 346,117 369,494 337,765
Loans and advances to credit institutions 22,239 33,856 24,527
Loans and advances to customers 323,442 335,260 313,178
Debt securities 436 378 60
HELD-TO-MATURITY INVESTMENTS 14 5,437 5,282 5,584
FAIR VALUE CHANGES OF THE HEDGED ITEMS IN PORTFOLIO HEDGES OF
INTEREST RATE RISK - - -
HEDGING DERIVATIVES 15 3,595 3,833 1,050
NON-CURRENT ASSETS HELD FOR SALE 16 1,050 444 240
INVESTMENTS IN ENTITIES ACCOUNTED FOR USING THE EQUITY METHOD 17 2,922 1,467 1,542
Associates 2,614 894 846
Jointly controlled entities 308 573 696
INSURANCE CONTRACTS LINKED TO PENSIONS - - -
REINSURANCE ASSETS 18 29 29 43
TANGIBLE ASSETS 19 6,507 6,908 5,238
Property, plants and equipment 4,873 5,174 5,156
For own use 4,182 4,442 4,437
Other assets leased out under an operating lease 691 732 719
Investment properties 1,634 1,734 82
INTANGIBLE ASSETS 20 7,248 8,439 8,244
Goodwill 6,396 7,659 7,436
Other intangible assets 852 780 808
TAX ASSETS 21 6,273 6,484 5,207
Current 1,187 1,266 682
Deferred 5,086 5,218 4,525
OTHER ASSETS 22 3,952 2,778 2,297
Inventories 1,933 1,066 457
Rest 2,019 1,712 1,840
TOTAL ASSETS 535,065 542,650 501,726

(*) Presented for comparison purposes only.

The accompanying Notes 1 to 60 and Appendices | to Xll are an integral part of the consolidated balance
sheet as of December 31, 2009.

Translation of consolidated financial statements originally issued in Spanish and prepared in accordance with EU-IFRSs, as adopted by
the European Union (See Note 1 and 60). In the event of a discrepancy, the Spanish-language version prevails.



BANCO BILBAO VIZCAYA ARGENTARIA, S.A. AND COMPANIES COMPOSING THE BANCO BILBAO

VIZCAYA ARGENTARIA GROUP
CONSOLIDATED BALANCE SHEETS AS OF DECEMBER 31, 2009, 2008 AND 2007

(Notes 1to 5)

LIABILITIES AND EQUITY

FINANCIAL LIABILITIES HELD FOR TRADING
Deposits from central banks
Deposits from credit institutions
Customers deposits
Debt certificates
Trading derivatives
Short positions
Other financial liabilities
OTHER FINANCIAL LIABILITIES DESIGNATED AT FAIR VALUE THROUGH
PROFIT OR LOSS
Deposits from central banks
Deposits from credit institutions
Customer deposits
Debt certificates
Subordinated liabilities
Other financial liabilities
FINANCIAL LIABILITIES AT AMORTIZED COST
Deposits from central banks
Deposits from credit institutions
Customer deposits
Debt certificates
Subordinated liabilities

Other financial liabilities
FAIR VALUE CHANGES OF THE HEDGED ITEMS IN PORTFOLIO HEDGES

OF INTEREST RATE RISK
HEDGING DERIVATIVES
LIABILITIES ASSOCIATED WITH NON-CURRENT ASSETS HELD FOR SALE
LIABILITIES UNDER INSURANCE CONTRACTS
PROVISIONS
Provisions for pensions and similar obligations
Provisions for taxes and other legal contingencies
Provisions for contingent exposures and commitments
Other provisions
TAX LIABILITIES
Current
Deferred
OTHER LIABILITIES
TOTAL LIABILITIES

10

11

23

15
16
24
25

21

22

Millions of euros

Notes 2009 2008 () 2007 ()
32,830 43,009 19,273
29,000 40,309 17,540

3,830 2,700 1,733
1,367 1,033 449
1,367 1,033 249
747,936 750,605 731,856
21,166 16,844 27,326
49,146 49,961 60,772
254,183 255,236 219,610
99,939 104,157 102,247
17,878 16,987 15,662
5,624 7,420 6,239
1,308 1,226 1,807
7,186 6,571 6,867
8,559 8,678 8,342
6,246 6,350 5,067
299 263 225
243 421 546
1,771 1,635 1,604
2,208 2,266 2,817
539 984 582
1,669 1,282 2,235
2,908 2,557 2,372
504,302 515,945 473,783

(*) Presented for comparison purposes only.



Millions of euros

LIABILITIES AND EQUITY (Continuation) Notes 2009 2008 (*) 2007 (*)
STOCKHOLDERS' FUNDS 29,362 26,586 24,811
Common Stock 27 1,837 1,837 1,837
Issued 1,837 1,837 1,837
Unpaid and uncalled (-) - - -
Share premium 28 12,453 12,770 12,770
Reserves 29 12,074 9,410 6,060
Accumulated reserves (losses) 11,765 8,801 5,609
Reserves (losses) of entities accounted for using the equity method 309 609 451
Other equity instruments 12 89 68
Equity component of compound financial instruments - - -
Other equity instruments 12 89 68
Less: Treasury stock 30 (224) (720) (389)
Income attributed to the parent company 4,210 5,020 6,126
Less: Dividends and remuneration 4 (1,000) (1,820) (1,661)
VALUATION ADJUSTMENTS 31 (62) (930) 2,252
Available-for-sale financial assets 1,951 931 3,546
Cash flow hedging 188 207 (50)
Hedging of net investment in a foreign transactions 219 247 297
Exchange differences (2,236) (2,231) (1,588)
Non-current assets helf for sale - - -
Entities accounted for using the equity method (184) (84) 47
Other valuation adjustments - - -
NON-CONTROLLING INTEREST 32 1,463 1,049 880
Valuation adjustments 18 (175) (118)
Rest 1,445 1,224 998
TOTAL EQUITY 30,763 26,705 27,943
TOTAL LIABILITIES AND EQUITY 535,065 542,650 501,726

MEMORANDUM ITEM Notas 2008 (*) 2007 (*)
CONTINGENT EXPOSURES 34 33,185 35,952 36,859
CONTINGENT COMMITMENTS 34 92,323 98,897 106,940

(*) Presented for comparison purposes only.

The accompanying Notes 1 to 60 and Appendices | to Xl are an integral part of the consolidated balance
sheet as of December 31, 2009.



Translation of consolidated financial statements originally issued in Spanish and prepared in accordance with EU-IFRSs, as adopted by
the European Union (See Note 1 and 60). In the event of a discrepancy, the Spanish-language version prevails.

BANCO BILBAO VIZCAYA ARGENTARIA, S.A. AND COMPANIES COMPOSING THE BANCO BILBAO

VIZCAYA ARGENTARIA GROUP

CONSOLIDATED INCOME STATEMENTS FOR THE YEARS ENDED DECEMBER 31, 2009, 2008 AND

2007 (Notes 1to 5)

Millions of euros

Notes 2009 2008 (*) 2007 (*)
INTEREST AND SIMILAR INCOME 39 23,775 30,404 26,176
INTEREST AND SIMILAR EXPENSES 39 (9,893) (18,718) (16,548)
NET INTEREST INCOME 13,882 11,686 9,628
DIVIDEND INCOME 40 443 447 348
SHARE OF PROFIT OR LOSS OF ENTITIES ACCOUNTED FOR USING THE
EQUITY METHOD 41 120 293 241
FEE AND COMMISSION INCOME 42 5,305 5,539 5,603
FEE AND COMMISSION EXPENSES 43 (875) (1,012) (1,043)
NET GAINS (LOSSES) ON FINANCIAL ASSETS AND LIABILITIES 44 892 1,328 1,545
Financial instruments held for trading 321 265 709
Other financial instruments at fair value through profit or loss 79 (17) 43
Other financial instruments not at fair value through profit or loss 492 1,080 793
Rest - - -
NET EXCHANGE DIFFERENCES 652 231 411
OTHER OPERATING INCOME 45 3,400 3,559 3,589
Income on insurance and reinsurance contracts 2,567 2,512 2,605
Financial income from non-financial services 493 485 655
Rest of other operating income 340 562 329
OTHER OPERATING EXPENSES 45 (3,153) (3,093) (3,051)
Expenses on insurance and reinsurance contracts (1,847) (1,896) (2,052)
Changes in inventories (417) (403) (467)
Rest of other operating expenses (889) (794) (532)
GROSS INCOME 20,666 18,978 17,271
ADMINISTRATION COSTS 46 (7,662) (7,756) (7,253)
Personnel expenses (4,651) (4,716) (4,335)
General and administrative expenses (3,011) (3,040) (2,918)
DEPRECIATION AND AMORTIZATION 47 (697) (699) (577)
PROVISIONS (NET) 48 (458) (1,431) (235)
IMPAIRMENT LOSSES ON FINANCIAL ASSETS (NET) 49 (5,473) (2,941) (1,903)
Loans and receivables (5,199) (2,797) (1,902)
Other financial instruments not at fair value through profit or loss (274) (144) (1)
NET OPERATING INCOME 6,376 6,151 7,303
IMPAIRMENT LOSSES ON OTHER ASSETS (NET) 50 (1,618) (45) (13)
Goodwill and other intangible assets (1,100) (1) (1)
Other assets (518) (44) (12)
GAINS (LOSSES) ON DERECOGNIZED ASSETS NOT CLASSIFIED AS NON-
CURRENT ASSETS HELD FOR SALE 51 20 72 13
NEGATIVE GOODWILL 20 99 - -
GAINS (LOSSES) IN NON-CURRENT ASSETS HELD FOR SALE NOT CLASSIFIED
AS DISCONTINUED OPERATIONS 52 859 748 1,191
INCOME BEFORE TAX 5,736 6,926 8,494
INCOME TAX 21 (1,141) (1,541) (2,079)
PRIOR YEAR INCOME FROM CONTINUING TRANSACTIONS 4,595 5,385 6,415
INCOME FROM DISCONTINUED TRANSACTIONS (NET) - - -
NET INCOME 4,595 5,385 6,415
Net Income attributed to parent company 4,210 5,020 6,126
Net income attributed to non-controlling interests 32 385 365 289
Units of euros
2009 2008 (*) 2007 (%)
EARNINGS PER SHARE 5
Basic earnings per share 1.12 1.35 1.70
Diluted earnings per share 1.12 1.35 1.70

(*) Presented for comparison purposes only.

The accompanying Notes 1 to 60 and Appendices | to XlI are an integral part of the consolidated income

statement for the year ending December 31,

2009.



Translation of consolidated financial statements originally issued in Spanish and prepared in accordance with EU-IFRSs, as adopted by
the European Union (See Note 1 and 60). In the event of a discrepancy, the Spanish-language version prevails.

BANCO BILBAO VIZCAYA ARGENTARIA, S.A. AND COMPANIES COMPOSING THE BANCO BILBAO
VIZCAYA ARGENTARIA GROUP

CONSOLIDATED STATEMENTS OF RECOGNIZED INCOME AND EXPENSE FOR THE YEARS ENDED
DECEMBER 31, 2009, 2008 AND 2007

(Notes 1to 5)

Millions of euros

2009 2008 (*) 2007 (*)
NET INCOME RECOGNIZED IN INCOME STATEMENT 4,595 5,385 6,415
OTHER RECOGNIZED INCOME (EXPENSES) 1,061 (3,237) (1,092)
Available-for-sale financial assets 1,502 (3,787) 320
Valuation gains/losses 1,520 (2,065) 1,857
Amounts removed to income statement (18) (1,722) (1,537)
Reclassifications - - -
Cash flow hedging (32) 361 (94)
Valuation gains/losses (21) 373 (81)
Amounts removed to income statement (11) (12) (13)
Amounts removed to the initial carrying amount of the hedged items - - -
Reclassifications - - -
Hedging of net investment in foreign transactions (27) (50) 507
Valuation gains/losses (27) (50) 507
Amounts removed to income statement - - -
Reclassifications - - -
Exchange differences 68 (661) (2,311)
Valuation gains/losses 141 (678) (2,311)
Amounts removed to income statement (73) 17 0
Reclassifications - - -
Non-current assets held for sale - - -
Valuation gains/losses - - -
Amounts removed to income statement - - -
Reclassifications - - -
Actuarial gains and losses in post-employment plans - - -
Entities accounted for using the equity method (88) (144) 18
Valuation gains/losses (88) (144) 18
Amounts removed to income statement - - -
Reclassifications - - -
Rest of recognized income and expenses - - -
Income tax (362) 1,044 468
TOTAL RECOGNIZED INCOME/EXPENSES 5,656 2,148 5,323
Attributed to the parent company 5,078 1,838 5,038
Attributed to minority interest 578 310 285

(*) Presented for comparison purposes only.

The accompanying Notes 1 to 60 and Appendices | to XII are an integral part of the consolidated statement
of recognized income and expense for the year ended December 31, 2009.



Translation of consolidated financial statements originally issued in Spanish and prepared in accordance with EU-IFRSs, as adopted by the European Union (See Note 1 and 60). In the event of a
discrepancy, the Spanish-language version prevails.

BANCO BILBAO VIZCAYA ARGENTARIA, S.A. AND COMPANIES COMPOSING THE BANCO BILBAO VIZCAYA ARGENTARIA GROUP
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY FOR THE YEARS ENDED DECEMBER 31, 2009, 2008 AND 2007
(Notes 1to 5)

Millions of euros
Non-
Profit for the Valuation controlling Totall equity

Less: dividends Total adjustments interest (Note|
and remunerations] stockholders (Note 31) 32)
(Note 4) funds

Reserves Reserves (losses from Other equity JLess: Treasury| year attributed
(acumulated | entities accounted for | instruments fstock (Note 30)}  to parent

losses) equity method) company
Balances as of January 1, 2009 1,837 12,770 8,801 (720) 5,020 (1,820) 26,586 (930) 25,656 1,049 26,705

Effects of changes in accounting policies - - - - - - - - - - - - -

(Note 27) (Note 28)

Effect of correction of errors - - - - - - - - - - - - -

Adjusted initial balance 1,837 12,770 8,801 609 89 (720) 5,020 (1,820) 26,586 (930) 25,656 1,049 26,705
Total income/expense recognized - - - - - - 4,210 - 4,210 868 5,078 578 5,656
Other changes in equity - (317) 2,964 (300) 77) 496 (5,020) 820 (1,434) - (1,434) (164) (1,598)

Common stock increase - - - - - - - - - - - - -
Common stock reduction - - - - - - - - - - - - -
Conversion of financial liabilities into capital - - - - - - - - - - - - -
Increase of other equity instruments - - - - 10 - - - 10 - - - 10
Reclassification of financial liabilities to other equity instruments - - - - - - - - - - - - -
Reclassification of other equity instruments to financial liabilities - - - - - - - - - - - - -

Dividend distribution - - - - - - - (1,000) (1,000) - (1,000) (144) (1,144)
Transactions including treasury stock and other equity instruments (net) - - (238) - - 496 - - 258 - 258 - 258
Transfers between total equity entries - - 3,378 (178) - - (5,020) 1,820 - - - - -
Increase/Reduction due to business combinations - - - - - - - - - - - - -
Payments with equity instruments - (317) - - (87) - - - (404) - (404) - (404)
Rest of increase/reductions in total equity - - (176) (122) 0 - - - (298) - (298) (20) (318)
Balances as of December 31, 2009 1,837 12,453 11,765 309 12 (224) 4,210 (1,000) 29,362 (62) 29,300 1,463 30,763




Millions of euros

Total equity attributed to the parent company

Stockholders’ funds Non-
Reserves (Note 29) Profit for the Valuation controlling | Total equity
Common Stock|Share premium|  Reserves | Reserves (losses from| Other equity [ Less: Treasury| year attributed | Less: dividends stoclf\tjders adjustments Total interest *)
(Note 27) (Note 28) (acumulated | entities accounted for | instruments |stock (Note 30)[  to parent |and remunerations et (Note 31) (Note 32)
losses) equity method) company

Balances as of January 1, 2008 1,837 12,770 5,609 451 68 (389) 6,126 (1,661) 24,811 2,252 27,063 880 27,943
Effects of changes in accounting policies - - - - - - - - - - - - -
Effect of correction of errors - - - - - - - - - - - - -
Adjusted initial balance 1,837 12,770 5,609 451 68 (389) 6,126 (1,661) 24,811 2,252 27,063 880 27,943
Total income/expense recognized - - - - - - 5,020 - 5,020 (3,182) 1,838 310 2,148
Other changes in equity - - 3,192 158 21 (331) (6,126) 3,481 (3,244) - (3,244) (142) (3,388)
Common stock increase - - - - - - - - - - - - -
Common stock reduction - - - - - - - - - - - - -
Conversion of financial liabilities into capital - - - - - - - - - - - - -
Increase of other equity instruments - - - - 21 - - - 21 - 21 - 21
Reclassification of financial liabilities to other equity instruments - - - - - - - - - - - - -
Reclassification of other equity instruments to financial liabilities - - - - - - - - - - - - -
Dividend distribution - - - - - - 1,002 1,820 2,822 - 2,822 142 2,964
Transactions including treasury stock and other equity instruments (net) - - (172) - - (331) - - (503) - (503) - (503)
Transfers between total equity entries - - 3,431 33 - - (5,125) 1,661 - - - - -
Increase/Reduction due to business combinations - - 9 - - - - - 9 - 9 - 9

Payments with equity instruments - - - - - - - - - - -
Rest of increase/reductions in total equity - - (75) 125 - - - - 49 - 49 - 49
Balances as of December 31, 2008 1,837 12,770 8,801 609 89 (720) 5,020 1,820 26,586 (930) 25,656 1,049 26,705

(*) Presented for comparison purposes only.
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Millions of euros

Total equity attributed to the parent company
Stockholders’ funds Non-
Reserves (Note 29) Profit for the Valuation controlling | Total equity
Common Stock] Share premium|  Reserves Reserves (losses from| Other equity | Less: Treasury| year attributed | Less: dividends stoc‘l:?:oallders adjustments Total interest *)
(Note 27) (Note 28) (acumulated | entities accounted for instruments | stock (Note 30) to parent and remunerations o (Note 31) (Note 32)
losses) equity method) company;

Balances as of January 1, 2007 1,740 9,579 3,268 361 35 (147) 4,736 (1,363) 21,229 3,341 24,570 768 25,338
Effects of changes in accounting policies - - - - - - - - - - - - -
Effect of correction of errors - - - - - - - - - - - - -
Adjusted initial balance 1,740 9,579 3,268 361 35 (147) 4,736 (1,363) 21,229 3,341 24,570 768 25,338
Total income/expense recognized - - - - - - 6,126 - 6,126 (1,088) 5,038 285 5,323
Other changes in equity 97 3,191 2,341 90 33 (242) (4,736) 3,024 476 1) 475 (173) 302
Common stock increase 97 3,191 (24) - - - - - 3,264 - 3,264 - 3,264
Common stock reduction - - - - - - - - - - - - -
Conversion of financial liabilities into capital - - - - - - - - - - - - -
Increase of other equity instruments - - - - - - - - - - - - -
Reclassification of financial liabilities to other equity instruments - - - - - - - - - - - - -
Reclassification of other equity instruments to financial liabilities - - - - - - - - - - - - -
Dividend distribution - - - - - - 848 1,661 2,509 - 2,509 108 2,617
Transactions including treasury stock and other equity instruments (net) - - (26) - - (242) - - (268) - (268) - (268)
Transfers between total equity entries - - 2,435 90 - 0 (3,888) 1,363 - - - - -
Increase/Reduction due to business combinations - - - - - - - - - - - - -
Payments with equity instruments - - - - 33 - - - 33 - 33 - 33
Rest of increase/reductions in total equity - - (44) - - - - - (44) (1) (45) (65) (110)
Balances as of December 31, 2007 1,837 12,770 5,609 451 68 (389) 6,126 1,661 24,811 2,252 27,063 880 27,943

(*) Presented for comparison purposes only.

The accompanying Notes 1 to 60 and Appendices | to XII are an integral part of the consolidated statement of changes in equity for the year ended December

31, 2009.
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Translation of consolidated financial statements originally issued in Spanish and prepared in accordance with EU-IFRSs, as adopted by
the European Union (See Note 1 and 60). In the event of a discrepancy, the Spanish-language version prevails.

BANCO BILBAO VIZCAYA ARGENTARIA, S.A. AND COMPANIES COMPOSING THE BANCO BILBAO
VIZCAYA ARGENTARIA GROUP

CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31, 2009,
2008 AND 2007 (Notes 1to 5)

Millions of euros

Notes 2009 2008 (*) 2007 (*)
CASH FLOW FROM OPERATING ACTIVITIES (1) 53 2,567 (1,992-) 17,290
Net income for the year 4,595 5,385 6,415
Adjustments to obtain the cash flow from operating activities: (591) (1,112) 828
Depreciation and amortization 697 699 577
Other adjustments (1,288) (1,811) 251
Net increase/decrease in operating assets (9,781) 45,714 74,226
Financial assets held for trading (3,566) 10,964 10,545
Other financial assets designated at fair value through profit or loss 582 588 190
Available-for-sale financial assets 15,741 (800) 5,827
Loans and receivables (23,377) 30,866 58,352
Other operating assets 839 4,096 (688)
Net increase/decrease in operating liabilities (12,359) 37,908 82,193
Financial liabilities held for trading (10,179) 23,736 4,350
Other financial liabilities designated at fair value through profit or loss 334 - (134)
Financial liabilities at amortised cost (3,564) 20,058 78,385
Other operating liabilities 1,050 (5,886) (408)
Collection/Payments for income tax 1,141 1,541 2,080
CASH FLOWS FROM INVESTING ACTIVITIES (2) 53 (643) (2,865) (7,987)
Investment 2,396 4,617 10,948
Tangible assets 931 1,199 1,836
Intangible assets 380 402 134
Investments 2 672 690
Subsidiaries and other business units 7 1,559 7,082
Non-current assets held for sale and associated liabilities 920 515 487
Held-to-maturity investments 156 - -
Other settlementss related to investing activities - 270 719
Divestments 1,753 1,752 2,961
Tangible assets 793 168 328
Intangible assets 147 31 146
Investments 1 9 227
Subsidiaries and other business units 32 13 11
Non-current assets held for sale and associated liabilities 780 374 744
Held-to-maturity investments - 283 321
Other collections related to investing activities - 874 1,184
CASH FLOWS FROM FINANCING ACTIVITIES (3 53 (74) (2,271) 1,996
Investment 10,012 17,807 20,470
Dividends 1,567 2,813 2,424
Subordinated liabilities 1,667 735 1,723
Common stock amortization - - -
Treasury stock acquisition 6,431 14,095 16,182
Other items relating to financing activities 347 164 141
Divestments 9,938 15,536 22,466
Subordinated liabilities 3,103 1,535 3,096
Common stock increase - - 3,263
Treasury stock disposal 6,835 13,745 16,041
Other items relating to financing activities - 256 66
EFFECT OF EXCHANGE RATE CHANGES (1) (161) (791) (1,233)
NET INCREASE/DECREASE IN CASH OR CASH EQUIVALENTS (1+2+3+4) 1,689 (7,919) 10,066
CASH OR CASH EQUIVALENTS AT BEGINNING OF THE YEAR 14,642 22,561 12,496
CASH OR CASH EQUIVALENTS AT END OF THE YEAR 16,331 14,642 22,561

Million of euros

COMPONENTS OF CASH AND EQUIVALENT AT END OF THE YEAR 2009 2008 (*) 2007 (*)
Cash 4,218 3,915 2,938
Balance of cash equivalent in central banks 12,113 10,727 19,623
Other financial assets - - -
Less:bank overdraft refundable on demand - - -
TOTAL CASH OR CASH EQUIVALENTS AT END OF THE YEAR 9 16,331 14,642 22,561

Of which:
held by consolidated subsidiaries but not available for the Group

(*) Presented for comparison purposes only.

The accompanying Notes 1 to 60 and Appendices | to XII are an integral part of the consolidated statement

of cash flows for the year ended December 31, 2009.
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BANCO BILBAO VIZCAYA ARGENTARIA, S.A.
AND COMPANIES COMPOSING THE BANCO BILBAO VIZCAYA ARGENTARIA GROUP
REPORT FOR THE YEAR ENDED DECEMBER 31, 2009

1. INTRODUCTION AND BASIS OF PRESENTATION OF THE CONSOLIDATED ANNUAL FINANCIAL
STATEMENTS

1.1 INTRODUCTION

Banco Bilbao Vizcaya Argentaria, S.A. (“the Bank” or “BBVA”) is a private-law entity, subject to the rules and
regulations governing banking institutions operating in Spain. The Bank conducts its business through
branches and offices located throughout Spain and abroad.

The Bylaws and other public information about the Bank are available for consultation at its registered
address (Plaza San Nicolas, 4 Bilbao) and on its official website: www.bbva.com.

In addition to the transactions it carries out directly, the Bank heads a group of subsidiaries, jointly-controlled
and associated entities which perform a wide range of activities and which together with the Bank constitute
the Banco Bilbao Vizcaya Argentaria Group (hereinafter, “the Group” or “BBVA Group”). In addition to its
own individual financial statements, the Bank is therefore obliged to prepare the Group’s annual consolidated
financial statements.

As of December 31, 2009, the Group was made up of 334 companies accounted for under the full
consolidation method and 7 under the proportionate consolidation method. A further 74 companies are
accounted for by the equity method (see Notes 3 and 17 and Appendices Il to VII of this consolidated income
statement).

The Group’s consolidated financial statements for the years ending December 31, 2008 and 2007 were
approved by the shareholders at the Bank’s Annual General Meetings held on March 13, 2009 and March
14, 2008, respectively.

The 2009 consolidated financial statements of the Group and the 2009 financial statements of the Bank and
of substantially all the Group companies have not yet been approved by their shareholders at the respective
Annual General Meetings. However, the Bank’s Board of Directors considers that the aforementioned
financial statements will be approved without any changes.

1.2. BASIS OF PRESENTATION OF THE CONSOLIDATED FINANCIAL STATEMENTS

The Group’s consolidated financial statements for 2009 are presented in accordance with the International
Financial Reporting Standards endorsed by the European Union (“IFRS-EU”) applicable at year-end 2009,
and additionally considering the Bank of Spain Circular 4/2004, of December 22, 2004 (and as amended
thereafter). This Bank of Spain Circular is the regulation that implements and adapts the IFRS-EU for
Spanish banks.

The BBVA Group’s consolidated financial statements for the year ending December 31, 2009 were prepared
by the Bank’s directors (at the Board Meeting held on February 3, 2010) by applying the principles of
consolidation, accounting policies and valuation criteria described in Note 2, so that they present fairly the
Group’s consolidated equity and financial position as of December 31, 2009, together with the consolidated
results of its operations, the changes in the consolidated equity, consolidated recognized income and
expenses and consolidated cash flows in the Group during 2009. These consolidated financial statements
were prepared on the basis of the accounting records kept by the Bank and by each of the other companies
in the Group and include the adjustments and reclassifications required to harmonize the accounting policies
and valuation criteria used by the Group (see Note 2.2).

All accounting policies and valuation criteria with a significant effect on the consolidated financial statements
were applied in their preparation.
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Since the figures in the annual consolidated financial statements are expressed in millions of euros (except
in certain cases where a smaller unit is required), there may be occasions when a balance does not appear
in the financial statements because it is in units of euros. In addition, the percentage changes are calculated
using thousands of euros. The accounting balances have been rounded to present the amounts in millions of
euros. As a result, the amounts appearing in some tables may not be the arithmetical sum of the preceding
figures.

1.3. COMPARATIVE INFORMATION

As indicated in the previous section, the annual consolidated financial statements for the years ended
December 31, 2009, 2008 and 2007 were prepared in accordance with the financial statement models
established by the Bank of Spain Circular 4/2004 and its subsequent amendments. The Bank of Spain
issued Circular 6/2008 on November 26, 2008, amending the models to be used in preparing financial
statements. For this reason, the consolidated financial statements for 2007 which are used in these annual
consolidated statements, and are presented exclusively for comparison purposes, have been modified with
respect to those originally approved by the Group in order to adapt them to the new requirements. These
changes only affect the format of the presentation and have no impact on the Group’s consolidated equity or
consolidated net income.

Appendix VIl reconciles the originally issued consolidated financial statements for 2007.

1.4. SEASONAL NATURE OF INCOME AND EXPENSES

The nature of the most significant activities and transactions carried out by the Group is mainly related to
traditional activities carried out by financial institutions, which are not significantly affected by seasonal
factors.

1.5. RESPONSIBILITY FOR THE INFORMATION AND FOR THE ESTIMATES MADE

The information contained in these BBVA Group consolidated annual financial statements is the
responsibility of the Group’s Directors.

Estimates were occasionally made by the Bank and the consolidated companies in preparing these
consolidated financial statements in order to quantify some of the assets, liabilities, income, expenses and
commitments reported. These estimates relate mainly to the following:

e Impairment on certain financial assets (see Notes 7, 8, 12, 13 and 14).

e Assumptions used in the actuarial calculation of the post-employment benefit liabilities and
commitments (see Note 26).

e The useful life and impairment losses of tangible and intangible assets (see Notes 16, 19, 20 and
22).

e The valuation of consolidation goodwill (see Notes 17 and 20).
e The fair value of certain unlisted financial assets and liabilities (see Notes 7, 8, 10, 11, 12 and 15).

Although these estimates were made on the basis of the best information available as of December 31, 2009
on the events analyzed, events that take place in the future might make it necessary to change them
(upwards or downwards) in the coming years.

1.6. BBVA GROUP INTERNAL FINANCIAL REPORTING CONTROL MODEL

The BBVA Group Internal Financial Reporting Control Model (“CIIF") includes a set of processes and
procedures that the Group's Management has designed to reasonably guarantee fulfilment of the Group's
set control targets. These control targets have been set to ensure the reliability and integrity of the
consolidated financial information, as well as the efficiency and effectiveness of transactions and fulfillment
of applicable standards.
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CIIF is based on the Committee of Sponsoring Organizations of the Treadway Commission (“COSQO”)
international standards. The five components that COSO establishes to determine whether an internal
control system is effective and efficient are:

= Evaluate all of the risks that could arise during the preparation of the financial information.
= Design the necessary control activities to mitigate the most critical risks.

= Monitor the control activities to ensure they are fulfilled and they are effective over time.

= Establish the right reporting circuits to detect and report system weaknesses or flaws.

= Set up a suitable control area to track all of these activities.

The BBVA Group CIFF is summarized in the following chart:

BBVA's INTERNAL CONTROL OVER FINANCIAL REPORTING MODEL
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CIlIF is implemented in the Group's main entities using a common and uniform methodology.

To determine the scope of the CIIF annual evaluation, the main companies, headings and most significant
processes are identified based on quantitative criteria (probability of occurrence, economic impact and
materiality) and qualitative criteria (related to typology, complexity, nature of risks and the business
structure), ensuring coverage of critical risks for the BBVA Group consolidated financial statements. As well
as the evaluation that the Internal Control Units performs, CIIF is subject to regular evaluations by the
Internal Audit Department and is supervised by the Group's Audit and Compliance Committee.

In the evaluation by the Internal Audit Department and the Internal Control Units, no weaknesses were
detected that could have a material or significant impact on the BBVA Group Consolidated Financial
Statements in 2009.

1.7. MORTGAGE MARKET POLICIES AND PROCEDURES
The information required by Royal Decree 716/2009 of 24 April 2009 (developing certain aspects of Act
2/1981, of 25 March 1981, on the regulation of the mortgage market and other mortgage and financial

market regulations) is detailed in the Bank’s individual financial statements for the year ended December 31,
2009.

2. PRINCIPLES OF CONSOLIDATION, ACCOUNTING POLICIES AND MEASUREMENT BASES
APPLIED AND RECENT IFRS STATEMENTS

The Glossary (see Appendix Xll) includes the definition of financial and economic terms used in Note 2 and
subsequent explanatory notes.
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2.1. PRINCIPLES OF CONSOLIDATION

The accounting principles and valuation criteria used to prepare the Group’s consolidated financial
statements for the year ending December 31, 2009 may differ from those used by certain companies in the
Group. For this reason, the required adjustments and reclassifications were made on consolidation to
harmonize the principles and criteria used and to make them compliant with IFRS-EUs.

The results of subsidiaries acquired during the year are included taking into account only the period from the
date of acquisition to year-end. The results of companies disposed of during any year are included only
taking into account the period from the start of the year to the date of disposal.

The Group consolidated companies are classified into three types, according to the method of consolidation:
subsidiaries, jointly controlled entities and associates entities.

Subsidiaries

Subsidiaries (see the Glossary) are those companies which the Group has the capacity to control. Control is
presumed to exist when the parent owns, either directly or indirectly through other subsidiaries, more than
one half of an entity's voting power, unless, in exceptional cases, it can be clearly demonstrated that
ownership of more than one half of an entity's voting rights does not constitute control of it.

The financial statements of the subsidiaries are consolidated with those of the Bank using the global
integration method.

The share of minority interests from subsidiaries in the Group’s consolidated equity is presented under the
heading “Non-controlling interest” in the consolidated balance sheets and their share in the profit or loss for
the year is presented under the heading “Net Income Attributed to Non-controlling Interests” in the
consolidated income statements (see Note 32).

Note 3 includes information on the main companies in the Group as of December 31, 2009. Appendix Il
includes the most significant information on these companies.

Jointly controlled entities
These are entities that, while not being subsidiaries, fulfill the definition of “joint business” (see the Glossary).

Since the implementation of IFRS-EU, the Group has applied the following policy in relation to investments in
jointly controlled entities:

e Jointly-controlled financial entities: Since it is a financial entity, the best way of reflecting its activities
within the Group’s consolidated financial statements is considered to be the proportionate method of
consolidation.

As of December 31, 2009, 2008 and 2007, the contribution of jointly controlled financial entities to the
main figures in the Group’s consolidated financial statements under the proportionate consolidation
method, calculated on the basis of the Group’s holding in them, is shown in the table below:

Millions of euros

Contrlputlon to the Group by entities 2009 2008 2007
consolidated by proportionated method

Assets 869 331 287
Liabilities 732 217 194
Equity 38 27 35
Netincome 17 11 9

Additional disclosure is not provided as these investments are not significant.

Appendix Il shows the main figures for jointly controlled entities consolidated by the Group under the
proportionate method.

o Jointly-controlled non-financial entities: It is considered that the effect of distributing the balance sheet
and income statement amounts belonging to jointly controlled non-financial entities would distort the
information provided to investors. For this reason, the equity method is considered the most appropriate
way of reflecting these investments.

16



Appendix IV shows the main figures for jointly controlled entities consolidated using the equity method.
Note 17 details the impact, if any, that application of the proportionate consolidation method on these
entities would have had on the consolidated balance sheet and income statement.

Associate entities

Associates are companies in which the Group is able to exercise significant influence, without having total or
joint control. Significant influence is deemed to exist when the Group owns 20% or more of the voting rights
of an investee directly or indirectly.

However, certain entities in which the Group owns 20% or more of the voting rights are not included as
Group associates, since it is considered that the Group does not have the capacity to exercise significant
influence over these entities. Investments in these entities, which do not represent significant amounts for
the Group, are classified as available-for-sale investments.

Moreover, some investments in entities in which the Group holds less than 20% of the voting rights are
accounted for as Group associates, as the Group is considered to have the power to exercise significant
influence over these entities.

Investments in associates are accounted for using the equity method (see Note 17). Appendix IV shows the
most significant information on the associates consolidated using the equity method.

2.2. ACCOUNTING POLICIES AND VALUATION CRITERIA APPLIED

The following accounting policies and valuation criteria were used in preparing these consolidated financial
statements were as follows:

2.2.1. FINANCIAL INSTRUMENTS

a) Valuation of financial instruments and recognition of changes in valuations

All financial instruments are initially accounted for at fair value which, unless there is evidence to the
contrary, shall be the transaction price. These instruments will subsequently be valued on the basis of their
classification. The recognition of changes arising subsequent to the initial recognition is described below.

All the changes during the year, except in trading derivatives, arising from the accrual of interests and similar
items are recognized under the headings “Interest and Similar Income” or “Interest and Similar Expenses”,
as appropriate, in the consolidated income statement for this period (see Note 39). The dividends accrued in
the period are recognized under the heading “Dividend income” in the consolidated income statement for the
year (see Note 40).

The changes in the valuations after the initial recognition, for reasons other than those included in preceding
paragraph, are described below according to the categories of financial assets and liabilities:

- “Financial assets held for trading” and “Other financial assets and liabilities designated at fair value
through profit or loss”

Assets and liabilities recognized under these headings in the accompanying consolidated balance sheets are
valued at fair value.

Changes arising from the valuation at fair value (gains or losses) are recognized as their net value under the
heading “Net gains (losses) on financial assets and liabilities” in the accompanying consolidated income
statements (see Note 44). Changes resulting from variations in foreign exchange rates are recognized under
the heading “Net exchange differences" in the consolidated income statements.

The fair value of the financial derivatives included in the held for trading portfolios is calculated by their daily
quoted price if there is an active market. If, under exceptional circumstances, their quoted price cannot be
established on a given date, these derivatives are valued using methods similar to those used in over-the-
counter (OTC) markets.

The fair value of OTC derivatives (“present value” or “theoretical price”) is equal to the sum of future cash
flows arising from the instrument, discounted at the measurement date; these derivatives are valued using
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methods recognized by the financial markets: the net present value (NPV) method, option price calculation
models, etc.(see Note 8).

Financial derivatives whose underlying assets are equity instruments with a fair value that cannot be
determined in a sufficiently objective manner, and are settled by delivery of the instruments, are valued at
acquisition cost.

- “Available-for-Sale Financial Assets”

Assets and liabilities recognized under these headings in the accompanying consolidated balance sheets are
valued at fair value.

Changes arising from the valuation at fair value (gains or losses) are recognized temporarily, for their net
amount, under the heading “Valuation Adjustments - Available-for-Sale Financial Assets” in the
accompanying consolidated balance sheets.

Valuation adjustments arising from non-monetary items by changes in foreign exchange rates are
recognized temporarily under the heading “Valuation Adjustments - Exchange Differences” in the
consolidated balance sheet. Valuation adjustments arising from monetary items by changes in foreign
exchange rates are recognized under the heading “Net exchange differences” in the consolidated income
statements.

The amounts recognized under the headings “Valuation Adjustments - Available-for-Sale Financial Assets”
and “Valuation Adjustments - Exchange differences” continue to form part of the Group's consolidated equity
until the asset is derecognized from the consolidated balance sheet or until an impairment loss is recognized
in it. If these assets are sold, these amounts are recognized under the headings “Net gains (losses) on financial
assets and liabilities”or “Net exchange differences", as appropriate, in the consolidated income statement for
the year in which they are derecognized.

In the particular case of gains from sales of other equity instruments considered strategic investments
registered under “Available-for-sale Financial Assets” are recognized under the heading “Gains (losses) in
non-current assets held-for-sale not classified as discontinued operations” in the consolidated income
statement, although they had not been classified in a previous balance sheet as non-current assets held for
sale (see note 52).

The net impairment losses in the available-for-sale financial assets during the period are recognized under
the heading “Impairment losses on financial assets (net) — Other financial instruments not at fair value
through profit or loss” in the consolidated income statements for the year.

- “Loans and receivables”, “Held-to-maturity investments” and “Financial liabilities at amortized
cost”

Assets and liabilities recognized under these headings in the accompanying consolidated balance sheets are
measured at “amortized cost” using the “effective interest rate” method”, as the consolidated entities has the
intention to hold such financial instruments to maturity.

Net impairment losses of assets under these headings arising in a particular year are recognized under the
heading “Impairment Losses on Financial Assets (net) — Loans and receivables” or “Impairment Losses on
Financial Assets (net) — Other financial instruments not valued at fair value through profit or loss” in the
income statement for that year.

-“Hedging derivatives”

Assets and liabilities recognized under these headings in the accompanying consolidated balance sheets are
valued at fair value.

Changes produced subsequent to the designation of hedging in the valuation of financial instruments
designated as hedged items as well as financial instruments under hedge accounting are recognized
according to the following criteria:

e In fair value hedges, the changes in the fair value of the derivative and the hedged item attributable
to the hedged risk are recognized under the heading “Net gains (losses) on financial assets and liabilities”
in the consolidated income statement.

e In cash flow hedges and hedges of net investments in a foreign operations, the differences in
valuation in the effective hedging of hedging items are recognized temporarily under the heading
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"Valuation adjustments — Cash flow hedging” and "Valuation adjustments — Hedging of net
investments in foreign transactions" respectively. These valuation changes are recognized under the
heading “Net gains (losses) on financial assets and liabilities” in the consolidated income statement at the
time when the gain or loss in the hedged instrument affects profit or loss, when the forecast
transaction takes place or at the maturity date of the hedged item. Almost all of the hedges used by
the Group are for interest rate risks. Therefore, the valuation changes are recognized under the
headings “Interest and similar income” or “Interest and similar expenses” as appropriate, in the
consolidated income statement (see Note 39). Differences in the valuation of the hedging items
corresponding to the ineffective portions of cash flow hedges and hedges of net investments in a
foreign operations are recognized directly in the heading “Net gains (losses) on financial assets and
liabilities” in the consolidated income statement.

e In the hedges of net investments in foreign operations, the differences produced in the effective
portions of hedging items are recognized temporarily under the heading "Valuation adjustments —
Hedging of net investments in foreign transactions”. These differences in valuation are recognized
under the heading “Net exchange differences" in the consolidated income statement when the
investment in a foreign operation is disposed of or derecognized.

Other financial instruments
The following exceptions have to be highlighted with respect to the above general criteria:

e Equity instruments whose fair value cannot be determined in a sufficiently objective manner and
financial derivatives that have those instruments as their underlying asset and are settled by delivery
of those instruments are measured at acquisition cost adjusted, where appropriate, for any
impairment loss.

e Valuation adjustments arising from financial instruments classified at balance sheet date as non-
current assets held for sale are recognized with a balancing entry under the heading “Valuation
adjustments - Non-current assets held for sale” on the consolidated balance sheet.

b) Impairment on financial assets

Definition of impaired financial assets

A financial asset is considered to be impaired — and therefore its carrying amount is adjusted to reflect the
effect of its impairment — when there is objective evidence that events have occurred which:

e In the case of debt instruments (loans and debt securities), give rise to a negative impact on the
future cash flows that were estimated at the time the transaction was arranged.

e In the case of equity instruments, mean that the carrying amount of these instruments cannot be
recovered.

As a general rule, the carrying amount of impaired financial instruments is adjusted with a charge to the
consolidated income statement for the period in which the impairment becomes known, and the recoveries of
previously recognized impairment losses are recognized in the consolidated income statement for the period
in which the impairment is reversed or reduced, with the exception that any recovery of previously
recognized impairment losses for an investment in an equity instrument classified as available for sale which
are not recognized through consolidated profit or loss but recognized under the heading “Valuation
Adjustments — Available for sale Financial Assets” in the consolidated balance sheet.

Balances are considered to be impaired, and accrual of the interest thereon is suspended, when there are
reasonable doubts that the balances will be recovered in full and/or the related interest will be collected for
the amounts and on the dates initially agreed upon, taking into account the guarantees received by the
consolidated entities to assure (in part or in full) the performance of transactions. Amounts collected in
relation to impaired loans and receivables are used to recognize the related accrued interest and any excess
amount is used to reduce the principal not yet paid.

When the recovery of any recognized amount is considered to be remote, this amount is removed from the
consolidated balance sheet, without prejudice to any actions taken by the consolidated entities in order to
collect the amount until their rights extinguish in full through expiry, forgiveness or for other reasons.
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Calculation of impairment on financial assets

The impairment on financial assets is determined by type of instrument and the category in which they are
recognized. The BBVA Group recognizes impairment charges directly against the impaired asset when the
likelihood of recovery is deemed remote, and uses an offsetting or allowance account when it records non-
performing loan provisions.

The amount of impairment losses of debt securities at amortised cost is measured as a function of whether
the impairment losses are determined individually or collectively.

Impairment losses determined individually

The quantification of impairment losses on assets classified as impaired is done on an individual basis in
connection with customers whose operations are equal to or exceed €1 million.

The amount of the impairment losses incurred on these instruments relates to the positive difference
between their respective carrying amounts and the present values of their expected future cash flows.

The following is to be taken into consideration when estimating the future cash flows of debt instruments:

e All the amounts that are expected to be obtained over the residual life of the instrument; including,
where appropriate, those which may result from the collaterals and other credit enhancements
provided for the instrument (after deducting the costs required for foreclosure and subsequent sale).

e The various types of risk to which each instrument is subject.
e The circumstances in which collections will foreseeably be made.

These cash flows are discounted using the original effective interest rate. If a financial instrument has a
variable interest rate, the discount rate for measuring any impairment loss is the current effective rate
determined under the contract.

As an exception to the rule described above, the market value of quoted debt instruments is deemed to be a
fair estimate of the present value of their future cash flows.

Impairment losses determined collectively
The quantification of impairment losses is determined on a collective basis in the following two cases:

e Assets classified as impaired of customers in which the amount of their operations is less than €1
million.

e Asset portfolio not impaired currently but which presents an inherent loss.

Inherent loss, calculated using statistical procedures, is deemed equivalent to the portion of losses incurred
at the date of preparing the accompanying consolidated financial statements that has yet to be allocated to
specific transactions.

The Group realizes the estimate collectively the inherent loss of credit risk corresponding to operations
realized by Spanish financial entities of the Group (approximately 66.9 % on “Loans and receivables” of the
Group as of December 31, 2009, using the parameters set by Annex IX of the Circular 4/2004 from Bank of
Spain on the base of its experience and the Spanish banking sector information in the quantification of
impairment losses and provisions for insolvencies for credit risk.

Notwithstanding the above, the Group can avail of the proprietary historic records used in its internal ratings
models (IRBs), which were approved by the Bank of Spain for some portfolios in 2008, albeit only for the
purposes of estimating regulatory capital under the new Basel Accord (BIS II). It uses these internal ratings
models to calculate the economic capital required in its activities and uses the expected loss concept to
quantify the cost of credit risk for incorporation into its calculation of the risk-adjusted return on capital of its
operations.

The provisions required under Circular 4/2004 from Bank of Spain standards fall within the range of
provisions calculated using the Group’s internal ratings models.

To estimate the collective loss of credit risk corresponding to operations with nonresident in Spain registered
in foreign subsidiaries, are applied methods and similar criteria, taking like reference the Bank of Spain
parameters but adapting the default’s calendars to the particular circumstances of the country. However, in
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Mexico for consumer loans, credit cards and mortgages portfolios, as well as for credit investment
maintained by the Group in the United States are using internal models for calculating the impairment losses
based on historical experience of the Group (approximately 13.6% of the “Loans and Receivables” of the
Group as of December 31, 2009).

Following is a description of the methodology used to estimate the collective loss of credit risk corresponding
to operations with resident in Spain:

1. Impaired financial assets

The debt instruments, whoever the obligor and whatever the guarantee or collateral, that have past-due
amounts with more than three months, taking into account the age of the past-due amounts, the guarantees
or collateral provided and the economic situation of the customer and the guarantors.

In the case of unsecured transactions and taking into account the age of the past-due amounts, the
allowance percentages are as follow:

Age of the past-due amount Allowance percentage
Up to 6 months between 4.5% and 5.3%
Over 6 months and up to 12 months between 27.4% and 27.8%
Over 12 months and up to 18 months between 60.5% and 65.1%
Over 18 months and up to 24 months between 93.3% and 95.8%
Over 24 months 100%

In the case of transactions secured by completed houses when the total exposure is equal or inferior 80% of
the value of the guarantee or collateral and taking into account the age of the past-due amounts, the
allowance percentages are as follow:

Age of the past-due amount Allowance percentage
Less than 3 years 2%
Over 3 years and up to 4 years 25%
Over 4 years and up to 5 years 50%
Over 5 years and up to 6 years 75%
Over 6 years 100%

In the rest of transactions secured by real property in which the entity has began the process to take
possession of the pledge and taking into account the age of the past-due amounts, the allowance
percentages are as follow:

Age of the past-due amount Allowance percentage
Up to 6 months between 3.8% and 4.5%
Over 6 months and up to 12 months between 23.3% and 23.6%
Over 12 months and up to 18 months between 47.2% and 55.3%
Over 18 months and up to 24 months between 79.3% and 81.4%
Over 24 months 100%

Regarding the coverage level to be applied to defaulting transactions secured by property (homes, offices
and completed multi-use sites, as well as rural properties), the value of the collateral must be taken into
account, applying the previous percentages to the amount of those transactions exceeding 70% of the
property value.

Debt instruments for which, without qualifying as doubtful in terms of criteria for classification as past-due,
there is reasonable doubt that they will be recovered on the initially agreed terms, are analyzed individually.

2. Not individually impaired assets

The debt instruments, whoever the obligor and whatever the guarantee or collateral, that do not have
individually objective of impairment are collectively assesses, including the assets in a group with similar
credit risk characteristics, including sector of activity of the debtor or the type of guarantee.
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The allowance percentages of hedge are as follows:

Risk Allowance percentage
Negligible risk 0%
Low risk 0.06% 0.75%
Medium-low risk 0.15% 1.88%
Medium risk 0.18% 2.25%
Medium-high risk 0.20% 2.50%
High risk 0.25% 3.13%

3. Country Risk Allowance or Provision

Country risk is understood as the risk associated with customers resident in a specific country due to
circumstances other than normal commercial risk. Country risk comprises sovereign risk, transfer risk and
other risks arising from international financial activity. On the basis of the economic performance, political
situation, regulatory and institutional framework, and payment capacity and record, the Group classifies the
transactions in different groups, assigning to each group the provisions for insolvencies percentages, which
are derived from those analyses.

However, due to the dimension Group, and to risk-country management, the provision levels are not
significant in relation to the balance of the provisions by constituted insolvencies (As of December 31, 2009,
this provision represents a 0.52% in the provision for insolvencies of the Group).

Impairment of other debt instruments

The impairment losses on debt securities included in the “Available-for-sale financial asset” portfolio are
equal to the positive difference between their acquisition cost (net of any principal repayment) and their fair
value after deducting any impairment loss previously recognized in the consolidated income statement.

When there is objective evidence that the negative differences arising on measurement of these assets are
due to impairment, they are no longer considered as “Valuation Adjustments - Available-for-Sale Financial
Assets” and are recognized in the consolidated income statement. If all or part of the impairment losses are
subsequently recovered, the amount is recognized in the consolidated income statement for the year in
which the recovery occurred.

Similarly, in the case of debt instruments classified as “non-current assets held for sale”, losses previously
recorded in equity are considered to be realised — and are recognized in the consolidated income statement
— on the date the instruments are so classified.

Impairment of equity instruments
The amount of the impairment in the equity instruments is determinated by the category where is recognized:

e Equity instruments measured at fair value: The criteria for quantifying and recognising impairment
losses on equity instruments are similar to those for other debt instruments, with the exception that any
recovery of previously recognized impairment losses for an investment in an equity instrument classified
as available for sale which are not recognized through profit or loss but recognized under the heading
“Valuation Adjustments — Available for sale Financial Assets” in the consolidated balance sheet (Note
31).

e Equity instruments measured at cost: The impairment losses on equity instruments measured at
acquisition cost are equal to the difference between their carrying amount and the present value of
expected future cash flows discounted at the market rate of return for similar securities. These
impairment losses are determined taking into account the equity of the investee (except for valuation
adjustments due to cash flow hedges) for the last approved (consolidated) balance sheet, adjusted for
the unrealised gains at the measurement date.

Impairment losses are recognized in the consolidated income statement for the period in which they arise as
a direct reduction of the cost of the instrument. These losses may only be reversed subsequently in the
event of the sale of these assets.
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2.2.2. TRANSFERS AND DERECOGNITION OF FINANCIAL ASSETS AND LIABILITIES

The accounting treatment of transfers of financial assets depends on the extent to which the risks and
rewards associated with the transferred assets are transferred to third parties.

Financial assets are only derecognized the consolidated balance sheet when the cash flows they generate
have extinguished or when their implicit risks and benefits have been substantially transferred out to third
parties. Similarly, financial liabilities are derecognized from the consolidated balance sheet only if their
obligations are extinguished or acquired (with a view to subsequent cancellation or renewed placement).

When the risks and benefits of transferred assets are substantially transferred to third parties, the financial
asset transferred is derecognized the consolidated balance sheet, and any right or obligation retained or
created as a result of the transfer is simultaneously recognized.

The Group is considered to have transferred substantially all the risks and benefits if such risks and benefits
account for the majority of the risks and benefits involved in ownership of the transferred assets.

If substantially all the risks and benefits associated with the transferred financial asset are retained:

e The transferred financial asset is not derecognized and continues to be measured in the
consolidated balance sheet using the same criteria as those used before the transfer.

o A financial liability is recognized at the amount of compensation received, which is subsequently
measured at amortized cost and included under the heading “Financial liabilities at amortized cost —
Debt certificates” of the accompanying consolidated balance sheet (see Note 23). As these liabilities
do not constitute a current obligation, when measuring such a financial liability the Group deducts
those financial instruments owned by it which constitute financing for the entity to which the financial
assets have been transferred, to the extent that these instruments are deemed to specifically finance
the assets transferred.

e Both the income generated on the transferred (but not derecognized) financial asset and the
expenses of the new financial liability are recognized in the consolidated income statement.

Purchase and sale commitments

Financial instruments sold with a repurchase agreement are not derecognized from the consolidated balance
sheets and the amount received from the sale is considered financing from third parties.

Financial instruments acquired with an agreement to subsequently resell them are not recognized on the
consolidated balance sheets and the amount paid for the purchase is considered credit given to third parties.

Securitization

In the specific instance of the securitization funds to which the Group’s entities transfer their loan portfolios,
the following indications of the existence of control are considered for the purpose of analyzing the possibility
of consolidation:

e The securitization funds’ activities are undertaken in the name of the entity in accordance with its
specific business requirements with a view to generating benefits or gains from the securitization
funds’ operations.

e The entity retains decision-making power with a view to securing most of the gains derived from the
securitization funds’ activities or has delegated this power in some kind of “auto-pilot” mechanism
(the securitization funds are structured so that all the decisions and activities to be performed are
pre-defined at the time of their creation).

e The entity is entitled to receive the bulk of the profits from the securitization funds and is accordingly
exposed to the risks inherent in their business activities. The entity retains the bulk of the
securitization funds’ residual profit.

e The entity retains the bulk of the securitization funds’ asset risks.

If there is control based on the preceding guidelines, the securitization funds are integrated into the
consolidated Group.
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The consolidated Group is deemed to transfer substantially all risks and rewards if its exposure to the
potential variation in the future net cash flows of the securitized assets following the transfer is not
significant. In this instance, the consolidated Group may derecognize the securitized assets.

The BBVA Group has applied the most stringent prevailing criteria in determining whether or not it retains the
risks and rewards on such assets for all securitizations performed since 1 January 2004. As a result of this
analysis, the Group has concluded that none of the securitizations undertaken since that date meet the
prerequisites for derecognizing the underlying assets from the consolidated balance sheets (see Note 13.3
and Appendix VII) as it retains substantially all the risks embodied by expected loan losses or associated
with the possible variation in net cash flows, as it retains the subordinated loans and credit lines extended by
the BBVA Group to these securitization funds.

2.2.3. FINANCIAL GUARANTEES

Financial guarantees are considered those contracts that oblige their issuer to make specific payments to
reimburse the lender for a loss incurred when a specific borrower breaches its payment obligations on the
terms — whether original or subsequently modified — of a debt instrument, irrespective of the legal form it may
take. These guarantees may take the form of a deposit, financial guarantee, insurance contract or credit
derivative, among others.

Financial guarantees, irrespective of the guarantor, instrumentation or other circumstances, are reviewed
periodically so as to determine the credit risk to which they are exposed and, if appropriate, to consider
whether a provision is required for them. The credit risk is determined by application of criteria similar to
those established for quantifying impairment losses on debt instruments measured at amortized cost (see
Note 2.2.1).

The provisions made for financial guarantees classified as substandard are recognized under “Provisions -
provisions for contingent exposures and commitments” on the liability side in the accompanying consolidated
balance sheet (see Note 25). These provisions are recognized and reversed with a charge or credit,
respectively, to “Provisions” in the consolidated income statement (see Note 48).

Income from guarantee instruments is recorded under the heading “Fee and commission income” on the
consolidated income statement and is calculated by applying the rate established in the related contract to
the nominal amount of the guarantee (see Note 42).

2.2.4. NON-CURRENT ASSETS HELD FOR SALE AND LIABILITIES ASSOCIATED WITH NON-
CURRENT ASSETS HELD FOR SALE

The heading “Non-current assets held for sale” in the accompanying consolidated balance sheets
recognized the carrying amount of financial or non-financial assets that are not part of operating activities of
the Group. The recovery of this carrying amount is expected to take place through the price obtained on its
disposal (see Note 16). The assets included under this heading are assets where an active sale plan has
been initiated and approved at the appropriate level of management and it is highly probable they will be sold
in their current condition within one year from the date on which they are classified as such.

This heading includes individual items and groups of items (“disposal groups”) and disposal groups that form
part of a major business unit and are being held for sale as part of a disposal plan (“discontinued
operations”). The individual items include the assets received by the subsidiaries from their debtors in full or
partial settlement of the debtors’ payment obligations (assets foreclosed or donated in repayment of debt
and recovery of lease finance transactions), unless the Group has decided to make continued use of these
assets. The Group has units that specialize in real estate management and the sale of this type of asset.

Symmetrically, the heading “Liabilities associated with non-current assets held for sale” in the accompanying
consolidated balance sheets reflects the balances payable arising from disposal groups and discontinued
operations.

Non-current assets held for sale are generally measured at fair value less sale costs or their carrying amount
upon classification within this category, whichever is the lower. Non-current assets held for sale are not
depreciated while included under this heading.

The fair value of non-current assets held for sale from foreclosures or recoveries is determined by reference
to valuations performed by companies of authorized values in each of the geographical areas in which the
assets are located. The BBVA Group requires that these valuations be no more than one year old, or less if
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there are other signs of impairment losses. In the case of Spain, the main independent valuation and
appraisal companies authorized by the Bank of Spain, that are not related parties with the BBVA Group and
entrusted with the appraisal of these assets are: Sociedad de Tasacion, S.A., Valtecnic, S.A., Krata, S.A.,
Gesvalt, S.A,, Alia Tasaciones, S.A., Tasvalor, S.A. and Tinsa, S.A.

As a general rule, gains and losses generated on the disposal of assets and liabilities classified as non-
current held for sale, and related impairment losses and subsequent recoveries, where pertinent, are
recognized in “Gains/(losses) on non-current assets held for sale not classified as discontinued operations”
of the accompanying consolidated income statements (see Note 52). The remaining income and expense
items associated with these assets and liabilities are classified within the relevant consolidated income
statement headings.

2.2.5. TANGIBLE ASSETS

Tangible assets - property, plants and eqguipment for own use

The heading “Tangible assets — Property, plants and equipment — For own use” relates to the assets under
ownership or acquired under lease finance, intended for future or current use by the Group and that it
expects hold for more than one year. It also includes tangible assets received by the consolidated entities in
full or part settlement of financial assets representing receivables from third parties and those assets
expected to be held for continuing use.

Tangible assets - property, plants and equipment for own use are presented in the consolidated balance
sheets at acquisition cost, less any accumulated depreciation and, where appropriate, any estimated
impairment losses resulting from comparing this net value of each item with its corresponding recoverable
value.

Depreciation is calculated, using the straight-line method, on the basis of the acquisition cost of the assets
less their residual value; the land on which the buildings and other structures stand is considered to have an
indefinite life and is therefore not depreciated.

The tangible asset depreciation charges are recognized in the consolidated income statement under the
heading "Depreciation and amortization" (see Note 47) and are based on the application of the following
depreciation rates (determined on the basis of the average years of estimated useful life of the various

assets):
Tangible asset Annual Percentage

Buildings for own use 1.33% to 4%
Furniture 8% to 10%
Fixtures 6% to 12%
Office supplies and computerisation 8% to 25%

The BBVA Group’s criteria for determining the recoverable amount of these assets is based on up-to-date
independent appraisals that are no more than 3-5 years old at most, unless there are other indications of
impairment.

At each accounting close, the entities analyze whether there are internal or external indicators that a tangible
asset may be impaired. When there is evidence of impairment, the entity then analyzes whether this
impairment actually exists by comparing the asset's carrying amount with its recoverable amount. When the
carrying amount exceeds the recoverable amount, the carrying amount is written down to the recoverable
amount and depreciation charges going forward are adjusted to reflect the asset’s remaining useful life.

Similarly, if there is any indication that the value of a tangible asset has been recovered, the consolidated
entities will estimate the recoverable amounts of the asset and recognize it in the consolidated income
statement, recording the reversal of the impairment loss registered in previous periods and thus adjusting
future depreciation charges. In no circumstances may the reversal of an impairment loss on an asset raise its
carrying amount above that which it would have if no impairment losses had been recognized in prior
periods.

Upkeep and maintenance expenses relating to tangible assets held for own use are recognized as an
expense in the year they are incurred and recognized in the accompanying consolidated income statement
under the heading "General and administrative expenses - Property, fixtures and equipment " (see Note
46.2).
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Other assets leased out under an operating lease

The criteria used to recognize the acquisition cost of assets leased out under operating leases, to calculate
their depreciation and their respective estimated useful lives and to record the impairment losses on them,
are the same as those described in relation to tangible assets for own use.

Investment properties

The heading “Tangible assets - Investment properties” in the consolidated balance sheet reflects the net
values of the land, buildings and other structures held either to earn rentals or for capital appreciation
through sale and are neither expected to be sold off in the ordinary course of business nor are destined for
own use (see Note 19).

The criteria used to recognize the acquisition cost of investment properties, calculate their depreciation and
their respective estimated useful lives and record the impairment losses on them, are the same as those
described in relation to tangible assets for continued use.

The criteria used by the BBVA Group to determine their recoverable value is based on independent
appraisals no more than 1 year old, unless there are other indications of impairment.

2.2.6. INVENTORIES

The heading “Other assets - Inventories” in the consolidated balance sheets mainly reflects the land and
other properties that Group’s real estate companies hold for sale as part of their property development
activities (see Note 22).

The BBVA Group recognized inventories at their cost or net realizable value, whichever is lower:

- The cost value of inventories includes the costs incurred for their acquisition and transformation, as
well as other direct and indirect costs incurred in giving them their current condition and location.

The cost value real estate assets accounted for as inventories is comprised of: the acquisition cost of
the land, the cost of urban planning and construction, non-recoverable taxes and costs
corresponding to construction supervision, coordination and management. The financial expenses
incurred during the year increase by the cost value provided that the inventories need a period of
more than a year to be in a condition to be sold.

- The net realizable value is the estimated selling price of inventories in the ordinary course of
business less the estimated costs of completion and the estimated costs necessary to make the
sale.

In the case of real estate assets accounted for as inventories, the BBVA Group’s criteria for obtaining
their net realizable value is mainly based on independent appraisals of no more than 1 year old, or
less if there are other indications of impairment. In the case of Spain, the main independent valuation
and appraisal companies included in the Bank of Spain’s official register and entrusted with the
appraisal of these assets are: Gesvalt, S.A., Eurovalor, S.A., Krata, S.A., Sociedad de Tasacion,
S.A, Tinsa, S.A.

The amount of any inventory valuation adjustment for reasons such as damage, obsolescence, reduction in
sale price to its net realizable value, as well as losses for other reasons and, if appropriate, subsequent
recoveries of value up to the limit of the initial cost value, are registered under the heading "Impairment
losses on other assets (net) — Other assets” in the consolidated income statement (see Note 50) for the
period in which they are incurred.

In the sale transactions, the carrying amount of inventories is derecognized from the balance sheet and
recognized as an expense under the heading "Other operating expenses — Changes in inventories” in the
period for which the income from its sale is recognized. This income is recognized under the heading “Other
operating income — Financial income from non-financial services” in the accompanying consolidated income
statement (see Note 45).

2.2.7. BUSINESS COMBINATIONS

The result of a business combination is that the Group obtains control of one or more entities. It is accounted
for by the purchase method.
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The purchase method records business combinations from the point of view of the acquirer, who has to
recognize the assets acquired and the liabilities and contingent liabilities assumed, including those that the
acquired entity had not recognized. The purchase method can be summed up as a measurement of the cost
of the business combination and its allocation to the assets, liabilities and contingent liabilities measured
according to their fair value, at the purchase date.

The positive differences between the cost of business combinations and the amount corresponding to the
acquired percentage of the net fair value of the assets (including possible intangible assets identified in the
acquisition), liabilities and contingent liabilities of the acquired entity are recognized under the heading
“Intangible assets - Goodwill” in the consolidated balance sheet. The negative differences are credited to
“Negative goodwill” in the consolidated balance sheet.

The purchase of minority interests subsequent to the takeover of the entity are recognized as capital
transactions. In other words, the difference between the price paid and the carrying amount of the
percentage of minority interests acquired is charged directly to equity.

2.2.8. INTANGIBLE ASSETS

Goodwill

Goodwill represents payment in advance by the acquiring entity for the future economic benefits from assets
that cannot be individually identified and separately recognized. It is only recognized as goodwill when the
business combinations are acquired at a price. Goodwill is never amortized. It is subject periodically to an
impairment analysis, and impaired goodwill is written off if appropriate.

For the purposes of the impairment analysis, goodwill is allocated to one or more cash-generating units
expected to benefit from the synergies arising from business combinations. The cash-generating units
represent the Group’s smallest identifiable asset groups that generate cash flows for the entity and that are
largely independent of the flows generated from other assets or groups of assets. Each unit or units to which
goodwill is allocated:

¢ |Isthe lowest level at which the entity manages goodwill internally.
e Is not larger than an operating segment.

The cash-generating units to which goodwill has been allocated are tested for impairment by including the
allocated goodwill in their carrying amount. This analysis is performed at least annually and always if there is
any indication of impairment.

For the purpose of determining the impairment of a cash-generating unit to which a part of goodwill has been
allocated, the carrying amount of that unit, adjusted by the theoretical amount of the goodwill attributable to
the minority interests, is compared with its recoverable amount.

The recoverable amount of a cash-generating unit is equivalent to its value in use. Value in use is calculated
as the discounted value of the cash flow projections that the division estimates and is based on the latest
budgets approved for the next three years. The principal hypotheses are a sustainable growth rate to
extrapolate the cash flows indefinitely, and the discount rate used to discount the cash flows is equal to the
cost of the capital assigned to each cash-generating unit, which is made up of the risk-free rate plus a risk
premium.

If the carrying amount of the cash-generating unit exceeds the related recoverable amount the entity
recognizes an impairment loss; the resulting loss is apportioned by reducing, first, the carrying amount of the
goodwill allocated to that unit and, second, if there are still impairment losses remaining to be recognized,
the carrying amount of the rest of the assets. This is done by allocating the remaining loss in proportion to
the carrying amount of each of the assets in the unit. No impairment of goodwill attributable to the minority
interests may be recognized. In any case, impairment losses on goodwill can never be reversed.

Impairment losses on goodwill are recognized under the heading "Impairment losses on other assets (net) —
Goodwill and other intangible assets” in the accompanying consolidated income statements (see Note 50).
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Other intangible assets

These assets may have an indefinite useful life if, based on an analysis of all relevant factors, it is concluded
that there is no foreseeable limit to the period over which the asset is expected to generate net cash flows for
the consolidated entities. In all other cases they have a finite useful life.

The Group has not recognized any intangible assets with an indefinite useful life.

Intangible assets with a finite useful life are amortized according to this useful life, using methods similar to
those used to depreciate tangible assets. The depreciation charge of these assets is recognized in the
consolidated income statement under the heading "Depreciation and amortization” (see Note 47).

The consolidated entities recognize any impairment loss on the carrying amount of these assets with charge
to the heading “Impairment losses on other assets (net) - Goodwill and other intangible assets” in the
consolidated income statement (see Note 50). The criteria used to recognize the impairment losses on these
assets and, where applicable, the recovery of impairment losses recognized in prior periods are similar to
those used for tangible assets.

2.2.9. INSURANCE AND REINSURANCE CONTRACTS

In accordance with standard accounting practice in the insurance industry, consolidated insurance entities
credit the amounts of the premiums written to the income statement and charge the cost of the claims
incurred on final settlement thereof to income. Insurance entities are therefore required to accrue the
unearned loss and profit credited to their income statements and the accrued costs not charged to income at
the year-end.

The most significant accruals that consolidated entities recognized in relation to direct insurance contracts
that they arranged relate to the following (see Note 24):

= Life insurance provisions: Represents the value of the net obligations undertaken with the life
insurance policyholder. These provisions include:

- Provision for unearned premiums intended for the accrual, at the date of calculation, of the
premiums written. Their balance reflects the portion of the premiums accrued in the year that
has to be allocated to the period from the reporting date to the end of the policy period.

- Mathematical reserves: Represents the value of the life insurance obligations of the
insurance companies at the year-end, net of the policyholder's obligations.

= Non-life insurance provisions:

- Provisions for unearned premiums. These provisions are intended for the accrual, at the
date of calculation, of the premiums written. Their balance reflects the portion of the
premiums accrued in the year that has to be allocated to the period from the reporting date
to the end of the policy period.

- Provisions for unexpired risks: the provision for unexpired risks supplements the provision
for unearned premiums by the amount by which that provision is not sufficient to reflect the
assessed risks and expenses to be covered by the insurance companies in the policy period
not elapsed at the year-end.

=  Provision for claims: This reflects the total amount of the outstanding obligations arising from claims
incurred prior to the year-end. Insurance companies calculate this provision as the difference
between the total estimated or certain cost of the claims not yet reported, settled or paid, and the
total amounts already paid in relation to these claims.

= Provision for bonuses and rebates: this provision includes the amount of the bonuses accruing to
policyholders, insurees or beneficiaries and the premiums to be returned to policyholders or
insurees, as the case may be, based on the behavior of the risk insured, to the extent that such
amounts have not been individually assigned to each of them.

= Technical provisions for reinsurance ceded: calculated by applying the criteria indicated above for
direct insurance, taking account of the assignment conditions established in the reinsurance
contracts in force.

28



Other technical provisions: insurance companies have recognized provisions to cover the probable
mismatches in the market reinvestment interest rates with respect to those used in the valuation of the
technical provisions

Reinsurance assets and liabilities under insurance contracts

The heading “Reinsurance assets” in the accompanying consolidated balance sheets includes the amounts
that the consolidated entities are entitled to receive under the reinsurance contracts entered into by them
with third parties and, more specifically, the share of the reinsurer in the technical provisions recognized by
the consolidated insurance entities (see Note 18).

The heading “Liabilities under insurance contracts” in the accompanying consolidated balance sheets
includes the technical provisions for direct insurance and inward reinsurance recognized by the consolidated
entities to cover claims arising from insurance contracts in force at period-end (see Note 24).

The income or expense reported by the Group’s insurance companies on their insurance activities is
recognized, attending to it nature in the corresponding items of the consolidated income statement.

2.2.10. TAX ASSETS AND LIABILITIES

Corporation tax expense in Spain and the expense for similar taxes applicable to the consolidated entities
abroad are recognized in the consolidated income statement, except when they result from transactions on
which the profits or losses are recognized directly in equity, in which case the related tax effect is also
recognized in equity.

The current income tax expense is calculated by aggregating the current tax arising from the application of
the related tax rate to the taxable profit (or tax loss) for the period (after deducting the tax credits allowable
for tax purposes) and the change in deferred tax assets and liabilities recognized in the income statement.

Deferred tax assets and liabilities include temporary differences, measured at the amount expected to be
payable or recoverable on future fiscal years for the differences between the carrying amount of assets and
liabilities and their tax bases, and tax loss and tax credit carry forwards. These amounts are measured
applying to each temporary difference the tax rates that are expected to apply in the period when the asset is
realized or the liability settled (Note 21).

Deferred tax assets are recognized to the extent that it is considered probable that the consolidated entities
will have sufficient taxable profits in the future against which the deferred tax assets can be utilized.

The deferred tax assets and liabilities recognized are reassessed by the consolidated entities at each
balance sheet date in order to ascertain whether they are still current, and the appropriate adjustments are
made on the basis of the findings of the analyses performed.

The income and expenses directly recognized in equity that do not increase or decrease taxable income are
accounted as temporary differences.

Deferred tax liabilities in relation to taxable temporary differences associated with investments in
subsidiaries, associates or jointly controlled entities are recognized as such, except where the Group can
control the timing of the reversal of the temporary difference and it is unlikely that it will reverse in the
foreseeable future.

2.2.11. PROVISIONS, CONTINGENT ASSETS AND CONTINGENT LIABILITIES

The heading “Provisions” of the accompanying consolidated balance sheets includes amounts recognized to
cover the Group’s current obligations arising as a result of past events. These are certain in terms of nature
but uncertain in terms of amount and/or cancellation date. The settlement of these obligations is deemed
likely to entail an outflow of resources embodying economic benefits (see Note 25). The obligations may
arise in connection with legal or contractual provisions, valid expectations formed by Group companies
relative to third parties in relation to the assumption of certain responsibilities or through virtually certain
developments of particular aspects of applicable regulation, specifically draft legislation to which the Group
will certainly be subject.

Provisions are recognized in the balance sheet when each and every one of the following requirements is
met: The Group has an existing obligation resulting from a past event and, at the consolidated balance sheet
date, it is more likely than not that the obligation will have to be settled; it is probable that to settle the
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obligation the entity will have to give up resources embodying economic benefits; and a reliable estimate can
be made of the amount of the obligation. This heading includes provisions for tax and legal litigation.

Contingent assets are possible assets that arise from past events and whose existence is conditional on,
and will be confirmed only by the occurrence or non-occurrence of, events beyond the control of the Group.
Contingent assets are not recognized in the balance sheet or in the income statement; however, they are
disclosed in the notes to financial statements, provided that it is probable that these assets will give rise to an
increase in resources embodying economic benefits (see Note 36).

Contingent liabilities are possible obligations of the Group that arise from past events and whose existence is
conditional on the occurrence or non-occurrence of one or more future events beyond the control of the
entity. They also include the existing obligations of the entity when it is not probable that an outflow of
resources embodying economic benefits will be required to settle them or when, in extremely rare cases,
their amount cannot be measured with sufficient reliability.

2.2.12. POST-EMPLOYMENT BENEFITS AND OTHER LONG-TERM COMMITMENTS TO EMPLOYEES

Below is a description of the most significant accounting criteria relating to the commitments to employees,
related to post-employment benefits and other long term commitments, of certain Group companies in Spain
and abroad (see Note 26).

Commitments valuation: assumptions and gains/losses recognition

The present values of the commitments are quantified on a case-by-case basis. The valuation method used
for current employees is the projected unit credit method, which views each year of service as giving rise to
an additional unit of benefit entittement and measures each unit separately.

In adopting the actuarial assumptions, the following are taken into account:
e They are unbiased, in that they are neither imprudent nor excessively conservative.

e They are mutually compatible, reflecting the economic relationships between factors such as
inflation, rates of salary increase, discount rates and expected return of assets. The expected return
of plan assets in the post-employment benefits is estimated taking into account the market
expectations and the distribution of such assets in the different portfolios.

e The future levels of salaries and benefits are based on market expectations at the balance sheet
date for the period over which the obligations are to be settled.

e The discount rate used is determined by reference to market yields at the balance sheet date on
high quality corporate bonds or debentures.

The Group recognizes all actuarial differences under “Provisions” (See Note 48) in the consolidated income
statement for the year in which they arise in connection with commitments assumed by the Group for its
staff's early retirement schemes, benefits awarded for seniority and other similar concepts.

The Group recognizes the actuarial gains or losses arising on all other defined benefit post-employment
commitments directly under the "Reserves” heading (see Note 29) in the consolidated balance sheets.

The Group does not apply the option of deferring actuarial gains and losses in equity to any of its employee
commitments using the so-called corridor approach.

Post-employment benefits
- Pensions
Post-employment benefits include defined-contribution and defined-benefit commitments.

- Defined-contribution commitments

The amounts of these commitments are determined as a percentage of certain remuneration items and/or as
a pre-established annual amount. The contributions made each year by the Group’s companies for defined-
contribution retirement commitments, which are recognized with a charge to the heading “Personnel
expenses- Contribution to external pension funds” in the accompanying consolidated income statements
(Note 46).
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- Defined-benefit commitments

Some of the Group’s companies have defined-benefit commitments for permanent disability and death of
certain current employees and early retirees; and defined-benefit retirement commitments applicable only to
certain groups of serving employees, or early retired employees and retired employees. Defined benefit
commitments are funded by insurance contracts and internal provisions.

The amounts recognized in the heading “Provisions — Provisions for pensions and similar obligations” (see
Note 25) are the differences between the present values of the vested obligations for defined obligation
retirement commitments at balance sheet date, adjusted by the prior service cost and the fair value of plan
assets, if applicable, which are to be used directly to settle employee benefit obligations.

These retirement commitments are charged to the heading “Provisions — Provisions to pension commitments
and similar obligations” in the accompanying consolidated income statements (see Note 48).

The current contributions made by the Group’s companies for defined-benefit retirement commitments
covering current employees are charged to the heading “Administration cost - Personnel expenses” in the
accompanying consolidated income statements (see Note 46).

- Early retirements

In 2009, as in previous years, the Group offered some employees in Spain the possibility of taking early
retirement before the age stipulated in the collective labor agreement then in force. The corresponding
provisions by the Group were recognized with a charge to the heading “Provisions- Provisions for pensions
and similar obligations” in the accompanying consolidated income statements (see note 48). The present
values for early retirement are quantified on a case-by-case basis and they are recognized in the heading
Provisions — Provision for pensions and similar obligations” (in the accompanying consolidated balance
sheets (see Note 25).

The commitments to early retirees include the compensation and indemnities and contributions to external
pension funds payable during the period of early retirement. The commitments relating to this group of
employees after they have reached normal retirement age are included in the previous section “Pensions”.

- Other post-employment welfare benefits

Some of the Group’s companies have welfare benefit commitments whose effects extend beyond the
retirement of the employees entitled to the benefits. These commitments relate to certain current employees
and retirees, depending upon the employee group to which they belong.

The present values of the vested obligations for post-employment welfare benefits are quantified on a case-
by-case basis. They are recognized in the heading “Provisions — Provision for pensions and similar
obligations” in the accompanying consolidated balance sheets (Note 25) and they are charged to the
heading “Personnel expenses — Other personnel expenses” in the accompanying income statements (see
Note 46).

Other long-term commitments to employees

Some of the Group’s companies are obliged to deliver goods and services. The most significant, in terms of
the type of compensation and the event giving rise to the commitments are as follows: loans to employees,
life insurance, study assistance and long-service bonuses.

Some of these commitments are measured according to actuarial studies, so that the present values of the
vested obligations for commitments with personnel are quantified on a case-by-case basis. They are
recognized in the heading “Provisions — Other provisions” in the accompanying consolidated balance sheets
(see Note 25).

The welfare benefits delivered by the Spanish companies to active employees are recognized in the heading
“Personnel expenses - Other personnel expenses” in the accompanying income statements (see Note 46).

Other commitments for current employees accrue and are settled on a yearly basis, so it is not necessary to
record a provision in this connection.

2.2.13. EQUITY-SETTLED SHARE-BASED PAYMENT TRANSACTIONS

Equity-settled share-based payment transactions, when the instruments granted do not vest until the
counterparty completes a specified period of service, shall be accounted for those services as they are
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rendered by the counterparty during the vesting period, with a corresponding increase in equity. The entity
measures the goods or services received, and the corresponding increase in equity, directly, at the fair value
of the goods or services received, unless that fair value cannot be estimated reliably. If the entity cannot
estimate reliably the fair value of the goods or services received, the entity measures their value and the
corresponding increase in equity indirectly, by reference to the fair value of the equity instruments granted, at
grant date.

When the initial compensation agreement includes what may be considered market conditions among its
terms, any changes in these conditions will not be reflected on the profit and loss account, as these have
already been accounted for in calculating their initial fair value. Non-market vesting conditions are not taken
into account when estimating the initial fair value of instruments, but they are taken into account when
determining the number of instruments to be granted. This will be recognized on the income statement with
the corresponding increase in equity.

2.2.14. TERMINATION BENEFITS

Termination benefits must be recognized when the Group is committed to severing its contractual
relationship with its employees and, to this end, has a formal detailed redundancy plan. There were no
redundancy plans in the Group entities, so it is not necessary to recognize a provision for this item.

2.2.15. TREASURY STOCK

The amount of the equity instruments that the Bank owns is recognized under “Stockholders’ funds -
Treasury stock” in the accompanying consolidated balance sheets. The balance of this heading relates
mainly to Bank shares held by some of its consolidated companies as of December 31, 2009, 2008 and
2007 (see Note 30).

These shares are recognized at acquisition cost, and the gains or losses arising on their disposal are
credited or debited, as appropriate, to the heading “Stockholders’ funds - Reserves” in the accompanying
consolidated balance sheets (see Note 29).

2.2.16. FOREIGN CURRENCY TRANSACTIONS AND EXCHANGE DIFFERENCES

The Group’s functional currency is the euro. Therefore, all balances and transactions denominated in
currencies other than the euro are deemed to be denominated in “foreign currency”. The balances in the
financial statements of consolidated entities whose functional currency is not the euro are converted to euros
as follows:

e Assets and liabilities: at the average spot exchange rates as of December 31, 2009, 2008 and 2007.
e Income and expenses and cash flows: at the average exchange rates for the year.
e Equity items: at the historical exchange rates.

The exchange differences arising from the conversion of foreign currency balances to the functional currency
of the consolidated entities (or entities accounted for by the equity method) and their branches are generally
recognized in the consolidated income statement. Exceptionally, the exchange differences arising on non-
monetary items whose fair value is adjusted with a balancing item in equity are recognized under the
heading “Valuation adjustments - Exchange differences” in the consolidated balance sheet.

The exchange differences arising from the conversion to euros of balances in the functional currencies of the
consolidated entities (or entities accounted for by the equity method) whose functional currency is not the
euro are recognized under the heading “Valuation adjustments - Exchange differences” in the consolidated
balance sheet until the item to which they relate is derecognized, at which time they are recognized in the
income statement.

The breakdown of the main balances in foreign currencies of the consolidated balance sheet as of
December 31, 2009, 2008 and 2007, with reference to the most significant foreign currencies, are set forth in
Appendix IX.
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2.2.17. RECOGNITION OF INCOME AND EXPENSES

The most significant criteria used by the Group to recognize its income and expenses are as follows:
Interest income and expenses and similar items

As a general rule, interest income and expenses and similar items are recognized on the basis of their period
of accrual using the effective interest rate method. Specifically, the financial fees and commissions that arise
on the arrangement of loans, basically origination and analysis fees, must be deferred and recognized in the
income statement over the expected life of the loan. The direct costs incurred in arranging these transactions
can be deducted from the amount thus recognized. Also dividends received from other companies are
recognized as income when the consolidated companies’ right to receive them arises.

However, when a debt instrument is deemed to be impaired individually or is included in the category of
instruments that are impaired because of amounts more than three months past-due, the recognition of
accrued interest in the consolidated income statement is interrupted. This interest is recognized for
accounting purposes as income, as soon it is received, from the recovery of the impairment loss.

Commissions, fees and similar items

Income and expenses relating to commissions and similar fees are recognized in the consolidated income
statement using criteria that vary according to the nature of such items. The most significant income and
expense items in this connection are:

e Those relating to financial assets and liabilities measured at fair value through profit or loss, which
are recognized when collected.

e Those arising from transactions or services that are provided over a period of time, which are
recognized over the life of these transactions or services.

e Those relating to a single act, which are recognized when this single act is carried out.
Non-financial income and expenses
These are recognized for accounting purposes on an accrual basis.
Deferred collections and payments

These are recognized for accounting purposes at the amount resulting from discounting the expected cash
flows at market rates.

2.2.18. SALES AND INCOME FROM THE PROVISION OF NON-FINANCIAL SERVICES

The heading “Other operating income - Financial income from non-financial services” of the accompanying
consolidated income statement includes the carrying amount of the sales of assets and income from the
services provided by the consolidated Group companies that are not financial institutions. In the case of the
Group, these companies are mainly real estate and services companies (see Note 45).

2.2.19. LEASES

Lease contracts are classified as finance from the start of the transaction, if they transfer substantially all the
risks and rewards incidental to ownership of the asset forming the subject-matter of the contract. Leases
other than finance leases are classified as operating leases.

When the consolidated entities act as the lessor of an asset in finance leases, the aggregate present values
of the lease payments receivable from the lessee plus the guaranteed residual value (normally the exercise
price of the lessee’s purchase option on expiration of the lease agreement) are recognized as financing
provided to third parties and, therefore, are included under the heading “Loans and receivables” in the
accompanying consolidated balance sheets.

When the consolidated entities act as lessors of an asset in operating leases, the acquisition cost of the
leased assets is recognized under "Tangible assets — Property, plants and equipment — Other assets leased
out under Operating lease" in the consolidated balance sheets (Note 19). These assets are depreciated in
line with the criteria adopted for items of tangible assets for own use, while the income arising from the lease
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arrangements is recognized in the consolidated income statement on a straight line basis within "Other
operating income - Rest of other operating income ” (Note 45).

If a fair value sale and leaseback results in an operating lease, the profit or loss generated is recognized at
the time of sale. If such a transaction gives rise to a finance lease, the corresponding gains or losses are
amortized over the lease period. The Group considers a lease to be an operating lease in the following
cases:

The assets leased out under operating lease contracts to other entities in the Group are treated in the
consolidated annual financial statements as for own use, and thus rental expense and income is eliminated
and the corresponding depreciation is registered.

2.2.20. CONSOLIDATED STATEMENTS OF RECOGNIZED INCOME AND EXPENSES

The statements of consolidated recognized income and expenses reflects the income and expenses
generated each year. It distinguishes between those recognized as results in the consolidated income
statement from “Other recognized income (expenses)” recognized directly in the total equity.

“Other recognized income (expenses)” include the changes that have taken place in the year in the
“Valuation adjustments” broken down by item.

The sum of the changes to the heading “Valuation adjustments” of the total equity and the income of the year
forms the “Total recognized income/expenses of the period” of the year.

2.2.21. CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

The consolidated statements of changes in equity reflect all the movements generated in each year in each
of the headings of the consolidated equity, including those from transactions undertaken with shareholders
when they act as such, and those due to changes in accounting criteria or corrections of errors, if any.

The applicable regulations establish that certain categories of assets and liabilities are recognized at their
fair value with a charge to equity. These charges, known as “Valuation adjustments” (see Note 31), are
included in the Group’s total consolidated equity net of tax effect, which has been recognized as deferred tax
assets or liabilities, as appropriate.

2.2.22. CONSOLIDATED STATEMENTS OF CASH FLOWS

The indirect method has been used for the preparation of the consolidated statement of cash flows. This
method starts from the entity’s consolidated net income and adjusts its amount for the effects of transactions
of a non-cash nature, any deferrals or accruals of past or future operating cash receipts or payments, and
items of income or expense associated cash flows classified as investment or finance.

For these purposes, in addition to cash on hand, cash equivalents include very short term, highly liquid
investments subject to very low risk of impairment.

The composition of component of cash and equivalents with respect to the headings of the consolidated
balance sheets is shown in the accompanying consolidated cash flow statements.

To prepare the consolidated cash flow statements, the following items are taken into consideration:

a) Cash flows: Inflows and outflows of cash and cash equivalents, the latter being short-term, highly
liquid investments subject to a low risk of changes in value, such as balances with central banks,
short-term Treasury bills and notes, and demand deposits with other credit institutions.

b) Operating activities: The typical activities of credit institutions and other activities that cannot be
classified as investing or financing activities.

¢) Investing activities: The acquisition, sale or other disposal of long-term assets and other investments
not included in cash and cash equivalents.

d) Financing activities: Activities that result in changes in the size and composition of equity and of
liabilities that do not form part of operating activities
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2.2.23. ENTITIES AND BRANCHES LOCATED IN COUNTRIES WITH HYPERINFLATIONARY
ECONOMIES

In accordance with the IFRS-EU criteria, to determine whether an economy has a high inflation rate the
country's economic situation is examined, analyzing whether certain circumstances are fulfilled, such as
whether the population prefers to keep its wealth or save in non-monetary assets or in a relatively stable
foreign currency, whether prices can be set in that currency, whether interest rates, wages and prices are
pegged to a price index or whether the accumulated inflation rate over three years reaches or exceeds
100%. The fact that any of these circumstances is fulfilled will not be a decisive factor in considering an
economy hyperinflationary, but it does provide some reasons to consider it as such.

At the end of 2009, the Venezuelan economy was considered to be hyperinflationary as defined by the
aforementioned criteria. Accordingly, as of December 31, 2009, it was not necessary to adjust the financial
statements of the Group's subsidiaries based in Venezuela to correct for the effect of inflation.

Pursuant to the requirements of IAS 29, the monetary headings (mainly loans and credits) have not been re-
expressed, while the non-monetary headings (mainly tangible fixed assets and equity) have been re-
expressed in accordance with the change in the country's Consumer Price Index.

The historical differences as of January 1, 2009 between the re-expressed costs and the previous costs in
the non-monetary headings were credited to "Reserves” on the accompanying consolidated balance sheet
for 2009, while the differences for 2009, and the re-expression of the income statement for 2009 were
recognized in the consolidated income statement for 2009 in accordance with the nature of the income and
expenses, the total net loss in income attributed to parent company being €90 million.

The total impact of these adjustments to "Total equity” of the consolidated balance sheets as of December
31, 2009 was €110 million, €46 million of which correspond to “Non-controlling interest”).

After December 31, 2009, the Venezuelan authorities announced the devaluation of the Venezuelan bolivar
with regard to the main foreign currencies and that other measures to contain inflation will be adopted. At the
date these consolidated financial statements were prepared, there was not enough information to assess the
impact on the balance sheets and consolidated income statements.

Accordingly, as of December 31, 2008 and 2007 it was not necessary to adjust the financial statements of
any of the consolidated subsidiaries or associated entities to correct for the effect of inflation.

2.3 RECENT IFRS PRONOUNCEMENTS

a) STANDARDS AND INTERPRETATIONS EFFECTIVE IN 2009

The following modifications to the IFRS or their interpretations (IFRIC) came into force in 2009. Their
integration in the Group has not had a significant impact on these consolidated financial statements:

IFRS 2 Revised: “Share-based payment”

The published amendment to the IFRS 2 states that vesting conditions are only service and performance
conditions. It also clarifies that all cancellations, whether by the entity or by other parties, should receive the
same accounting treatment.

IFRS 7 Amended. Financial Instruments: Disclosure - reclassification of financial assets

The amendments make changes to the classification of information with the aim of improving the disclosure
on the calculation of the fair value of financial instruments and liquidity risk.

IFRS 8 “Operating segments”

This new Standard replaces IAS 14 “Segment reporting”. The main novelty is the adoption of a management
approach to reporting business segments. The information reported will be that which management uses
internally for evaluating the performance of operating segments and allocating resources to those segments.
In the information to be reported, the segments identified and the criteria used to identify the segments will
match those which the organization and management uses internally, but which do not meet the IFRS
criteria for consolidated financial statements.

The information on segments included in Note 6 of the accompanying consolidated financial statements
complies with the requirements of IFRS 8.
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IAS 1 Revised. “Presentation of Financial Statements”

The amendment to IAS 1 has meant changes to the terminology (including changes to the Financial
Statement headings) and changes to the financial statement formats and content, which were taken into
consideration when compiling the present consolidated financial statements.

IAS 23 Revised “Interest expense”

The revision of IAS 23 eliminates the option for the immediate recognition of costs attributable to the
acquisition, construction or production of qualified assets (those which require a substantial period of time
before being ready for use or sale). Thus an entity must recognize these financing costs as part of the cost of
this asset.

IAS 32 Amended. “Financial instruments: presentation”

The amendments to IAS 32 intend to improve the accounting process for financial instruments that have
similar features to ordinary shares but which at the present time are classified as financial liabilities.

These amendments allow entities to classify subordinate instruments that oblige the issuer to give the
counterparty a share of the entity's net assets in the event of dissolution as Equity, provided that a series of
specific criteria are fulfilled.

Amendments to IFRIC 9 and IAS 39 — Embedded Derivatives

The purpose of the amendments to both standards is to clarify the posting of embedded derivatives to avoid
any possible problems in applying the latest amendments on reclassification made to IAS 39.

In particular, the amendment to IAS 39 bans the reclassification of hybrid financial instruments accounted for
at fair value through income statement when such a reclassification means separating the embedded
derivative from the main contract and when it is not possible to correctly calculate the fair value of the
embedded derivative.

The amendment to IFRIC 9 allows the separation of the embedded derivatives of hybrid financial instruments
accounted for at fair value through income statement when such instruments are reclassified into other
categories.

First annual improvements project for the IFRS

This is the first annual improvements project carried out by the International Accounting Standard Board
(IASB) that includes minor changes affecting the presentation, recognition or valuation of the IFRS as well as
changes in terminology and editing that do not have any significant effect on the accounting process.

The most significant amendments affect the following standards:

IFRS 5 - Non-current Assets Held for Sale and Discontinued Operations

IAS 1 — Presentation of Financial Statements

IAS 16 — Property, Plant and Equipment

IAS 19 — Employee benefits

IAS 20 - Accounting for Government Grants and Disclosure of Government Assistance
IAS 27 - Consolidated and Separate Financial Statements

IAS 28 - Investments in Associates

IAS 38 — Intangible Assets

IAS 39 - Financial Instruments: Recognition and Measurement

IAS 40 — Investment Property
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IFRIC 13 “Customer Loyalty Programs”

This IFRIC establishes the accounting procedure for the customer loyalty programs that entities use to
provide customers with incentives to buy their goods or services. If a customer buys goods or services, the
entity grants the customer award credits (often described as “points”). It is applicable both to entities that
grant the credits directly and those which participate in a program which another entity operates.

The interpretation requires that entities allocate some of the proceeds of the initial sale to award credits,
recognizing them as revenue only when they have fulfilled their obligations by providing such awards or
paying third parties to do so.

IFRIC 14 — IAS 19 — The Limit on a Defined-Benefit Asset, Minimum Funding Requirements and their
Interaction

IFRIC 14 provides a general guide on how to measure the limit in IAS 19 Employee Benefits on the excess
amount that may be recognized as an asset and also mentions how assets or liabilities can be affected when
there is a legal or contractual minimum for contributions, establishing the need to recognize an additional
liability if the company is contractually bound to make additional contributions to the plan and its ability to
recover them is restricted. The interpretation standardizes practice and ensures that companies recognize
an asset arising from a surplus in a consistent manner.

IFRIC 15 — Agreements for the Construction of Real Estate

This interpretation lays down how entities must determine whether an agreement for the construction of real
estate should be posted according to IAS 11 “Construction Agreements” or according to IAS 18 “Revenue”.
These agreements will only be posted under IAS 11 “Construction Agreements” when the buyer is able to
specify the major structural elements of the design of the real estate before construction begins and/or
specify major structural changes once construction is in progress (even when the buyer does not exercise
this power). Otherwise, IAS 18 "Revenue"” will apply.

IFRIC 16 - Hedging net investments in foreign operations
This interpretation addresses the following aspects of hedging net investments in foreign operations:

e The hedged risk is the foreign currency exposure to the functional currencies of the foreign
operations and the parent entity. Consequently, a parent entity may designate as a hedged risk only
the foreign exchange differences arising from a difference between its own functional currency and
that of its foreign operation, i.e. the presentation currency does not create an exposure to which an
entity may apply hedge accounting.

e The hedging instrument(s) may be held by any entity or entities within the group, irrespective of their
functional currencies (except for the foreign entity whose investment is hedged), as long as IAS 39
requirements are met.

b) STANDARDS AND INTERPRETATIONS ISSUED BUT NOT YET EFFECTIVE FOR THE GROUP AS
OF DECEMBER 31, 2009

New International Financial Reporting Standards together with their interpretations (IFRIC) had been
published at the date of close of these consolidated financial statements. These were not obligatory as of
December 31, 2009. Although in some cases the IASB permits early adoption before they enter into force,
the Group has not done so as of this date.

The future impacts that the adoption of these standards could have have not been analyzed to date.
Second IFRS annual improvements project

The IASB has published its second annual improvements project, which includes small amendments in the
IFRS. These will mostly be applicable for annual periods starting after January 1, 2010.

The amendments are focused mainly on eliminating inconsistencies between some IFRS and on clarifying
terminology.
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IFRS 3 Revised — Business Combinations, and Amendment to IAS 27 - Consolidated and separate
financial statements

These standards will be effective for fiscal years starting on or after July 1, 2009. They can be adopted early
for transactions in fiscal years beginning after June 30, 2007.

The amendments to IFRS 3 and IAS 27 represented some significant changes to various aspects related to
accounting for business combinations. They generally place more emphasis on using the fair value. Some of
the main changes are: acquisition costs will be recognized as expense instead of the current practice of
considering them at the greater the cost of the business combination; acquisitions in stages, in which at the
time of the takeover the acquirer will revalue its investment at fair value or there is the option of valuing the
non-controlling interests in the acquired company at fair value, instead of the current practice of only valuing
the proportional share of the fair value of the acquired net assets.

IAS 24 Revised — Related party disclosures

This amendment to IAS 24 refers to the disclosures of related parties in the financial statements. There are
two main new features. One of them introduces a partial exemption for some disclosures when the
relationship is with companies that depend on or are related to the State (or an equivalent governmental
institution) and the definition of related party is revised, establishing some relations that were not previously
explicit in the standard.

IAS 32 - Classification of preferred subscription rights

The amendment to IAS 32 clarifies the classification of preferred subscription rights (instruments that entitle
the holder to acquire instruments from the entity at a fixed price) when they are in a currency other than the
issuer's functional currency. The proposed amendment establishes that the rights to acquire a fixed number
of own equity instruments for a fixed amount will be classified as equity regardless of the currency of the
exercise price and whether the entity gives the tag-along rights to all of the existing shareholders (in
accordance with current standards they must be posted as liability derivatives).

This amendment will apply for years beginning after February 1, 2010. Early adoption is permitted.
IAS 39 Amended - Financial Instruments: Recognition and valuation. Eligible hedged items

The amendment to IAS 39 introduces new requirements on eligible hedged items. This amendment applies
for years beginning after July 1, 2009. Early adoption is permitted.

The amendment stipulates that:

e Inflation may not be designated as a hedged item unless it is identifiable and the inflation portion is a
contractually specified portion of cash flows of an inflation-linked financial instrument, and the rest of
the cash flows are not affected by the inflation-linked portion.

e When changes in cash flows or the fair value of an item are hedged above or below a specified price
or other variable (a one-side risk) via a purchased option, the intrinsic value and time value
components of the option must be separated and only the intrinsic value may be designated as a
hedging instrument.

IFRIC 17 — Distributions of non-cash assets to owners

The new interpretation will be effective for annual periods beginning after July 1, 2009. Earlier application is
permitted.

IFRIC 17 stipulates that all distributions of non-cash assets to owners must be valued at fair value, clarifying
that:

e The dividend payable should be recognized when the dividend is appropriately authorized and is no
longer at the discretion of the entity.

e An entity should recognize the difference between the dividend paid and the carrying amount of the
net assets distributed in profit or loss.
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IFRIC 18 —Transfer of assets from customers

This clarifies the requirements for agreements in which an entity receives an item of property, plant, and
equipment from a customer which the entity must then use either to connect the customer to a network or to
provide the customer with ongoing access to a supply of goods or services, or both.

The basic principle of IFRIC 18 is that when the item of property, plant and equipment meets the definition of
an asset from the perspective of the recipient, the recipient must recognize the asset at its fair value on the
date of the transfer with a balancing entry in ordinary income in accordance with IFRIC 18.

This interpretation will apply prospectively to transfers of assets from customers after July 1, 2009.
IFRIC 19- Settlement of financial liabilities through equity instruments

In the current market situation, some entities are renegotiating conditions regarding financial liabilities with
their creditors. There are cases in which creditors agree to receive equity instruments that the debtor has
issued to cancel part or all of the financial liabilities. IFRIC 19 has issued an interpretation that clarifies the
posting of these transactions from the perspective of the instruments issuer, and states that these securities
must be valued at fair value. If this value cannot be calculated, they will be valued at the fair value of the
cancelled liability. The difference between the cancelled liability and the issued instruments will be
recognized in the income statement.

This amendment will apply for years beginning after July 1, 2010. Early adoption is permitted.
NIIF 9 - Financial Instruments

On November 12, 2009, the IASB published IFRS 9 — Financial Instruments as the first stage of its plan to
replace IAS 39 — Financial Instruments: Recognition and Valuation. IFRS 9 introduces new requirements for
the classification and valuation of financial assets. The IASB intends to extend IFRS 9 during 2010 to add
new requirements for the classification and valuation of financial liabilities, derecognize financial instruments,
impairment methodology and hedge accounting. By the end of 2010 IFRS 9 will have completely replaced
IAS 39.

According to what the IASB has established, the recently-published standard on the classification and
valuation of financial assets is compulsory from January 1, 2013 onwards, although voluntary adoption is
permitted from December 31, 2009 onwards. The European Commission has decided not to adopt IFRS 9
for the time being. The possibility of early adoption of this first part of the standard ended December 31,
2009 for European entities.

3. BANCO BILBAO VIZCAYA ARGENTARIA GROUP

The BBVA Group is an international diversified financial group with a significant presence in retail banking,
wholesale banking, asset management and private banking. The Group also engages in business activity in
other sectors, such as insurance, real estate and operational leasing.

The following table sets forth information related to the Group’s total assets as of 31 December 2009 and
2008 and the Group's income attributed to parent company for 2009 and 2008, broken down by the
companies in the group according to their activity:

Millions of euros

Total assets contributed to % of the total asset of the Nzt 1SRN il 0 OT U2 IS IREDImS
parent company of the attributed to parent
the Group Group :
2009 period company
Banks 505,398 94.46% 3,435 81.58%
Financial services 7,980 1.49% 343 8.16%
Portfolio and funds managing company and dealers 3,053 0.57% (243) (5.77%)
Insurance and pension fund managing company 16,168 3.02% 755 17.94%
Real Estate, services and other entities 2,466 0.46% (80) (1.91%)
Total 535,065 100.00% 4,210 100.00%
Millions of euros
2008 Total assets contributed to % of the total asset of the NetIncome attributed to % of the net income
the Group Group parent company of the attributed to parent
Banks 498,030 91.78% 3,535 70.41%
Financial services 15,608 2.88% 393 7.84%
Portfolio and funds managing company and dealers 11,423 2.10% 466 9.28%
Insurance and pension fund managing company 14,997 2.76% 646 12.86%
Real Estate, services and other entities 2,592 0.48% (20) (0.40%)
Total 542,650 100.00% 5,020 99.99%
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The Group’s activity is mainly located in Spain, Mexico, the United States and Latin America, with an active
presence in Europe and Asia (see Note 17).

As of December 31, 2009, 2008 and 2007, the total assets of the Group’s most significant subsidiaries,
broken down by countries in which the Group operates, were as follows:

Millions of euros

COUNTRY 2009 2008 2007

Spain 370,621 380,532 347,767
Mexico 61,655 61,023 65,556
USA 49,576 49,698 44,358
Chile 10,253 9,389 8,835
Venezuela 11,410 9,652 7,156
Colombia 6,532 6,552 5,922
Peru 7,311 7,683 5,650
Argentina 5,030 5,137 4,798
Rest 12,677 12,984 11,684
Total 535,065 542,650 501,726

For the year ended December 31, 2009, 2008 and 2007, the “Interest and similar income”of the Group’s
most significant subsidiaries, broken down by countries where Group operates, were as follows:

Millions of euros

COUNTRY 2009 2008 2007

Spain 12,046 16,892 15,007
Mexico 5,354 6,721 6,185
USA 1,991 2,174 1,476
Chile 522 986 793
Venezuela 1,553 1,116 772
Colombia 750 811 589
Peru 563 520 395
Argentina 549 541 466
Rest 447 643 493
Total 23,775 30,404 26,176

Appendix Il shows relevant information on the Group’s subsidiaries as of December 31, 2009.

Appendix IV shows relevant information on the consolidated jointly controlled entities accounted for using the
proportionate consolidation method, as of December 31, 2009.

Appendix V shows the main changes in ownership interests in the year 2009.

Appendix VI shows details of the subsidiaries under the full consolidation method and which, based on the
information available, were more than 10% owned by non-Group shareholders as of December 31, 2009.

- Spain

The Group’s activity in Spain is fundamentally through BBVA, which is the parent company of the BBVA
Group. Appendix | shows BBVA's individual financial statements as of December 31, 2009 and 2008.

The following table sets forth BBVA's total assets and income before tax as a proportion of the total assets
and consolidated income before tax of the Group, as of December 31, 2009, 2008 and 2007:

2009 2008 2007

% BBVA Assets over Group Assets 67% 63% 62%
% BBVA Income before tax over Consolidated income before tax 49% 28% 46%

The Group also has other companies in Spain’s banking sector, insurance sector, real estate sector and
service and operating lease companies.
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- Mexico

The Group’s presence in Mexico dates back to 1995. It operates mainly through Grupo Financiero BBVA
Bancomer, both in the banking sector through BBVA Bancomer, S.A. and in the insurance and pensions
business through Seguros Bancomer S.A. de C.V., Pensiones Bancomer S.A. de C.V. and Administradora
de Fondos para el Retiro Bancomer, S.A. de C.V.

- United States and Puerto Rico

In recent years, the Group has expanded its presence in the United States through the acquisition of several
financial groups operating in various southern states. In 2007 the Group acquired Compass Bancshares Inc.
and State National Bancshares Inc., taking control of these entities and the companies in their groups. The
merger between the three banks based in Texas owned by the Bank (Laredo National Bank, Inc., Texas
National Bank, and State National Bank) and Compass Bank, Inc. took place in 2008.

In 2009, through its subsidiary BBVA Compass, the Group acquired some of the assets and liabilities of
Guaranty Bank, Inc ("Guaranty Bank") in Texas from the Federal Deposit Insurance Corporation (FDIC). At
the date of acquisition, Guaranty Bank operated 105 branches in Texas and 59 in California.

The BBVA group also has a significant presence in Puerto Rico through its subsidiary BBVA Puerto Rico,
S.A.

- Latin America

The Group’s activity in Latin America is mainly focused on the banking, insurance and pensions sectors, in
the following countries: Chile, Venezuela, Colombia, Peru, Argentina, Panama, Paraguay and Uruguay. It is
also active in Bolivia and Ecuador in the pensions sector.

The Group owns more than 50% of most of the companies in these countries, with the exception of certain
companies in Peru and Venezuela. Below is a list of the companies forming part of the BBVA Banco
Continental (Peru) Group and BBVA Banco Provincial (Venezuela) which, although less than 50% owned by
the Group, as of December 31, 2009, are fully consolidated at this date as a result of agreements between
the Group and the other shareholders giving the Group effective control of these entities (see Note 2.1):

% Controlled Voting
Rights

% Ow nership

Comercializadora Corporativa SAC 99.91 50.00
Banco Continental, S.A. 92.08 46.04
Continental Bolsa, Sociedad Agente de Bolsa, S.A. 100.00 46.04
Continental DPR Finance Company 100.00 46.04
Continental Sociedad Titulizadora, S.A. 100.00 46.04
Continental S.A. Sociedad Administradora de Fondos 100.00 46.04
Inmuebles y Repercusiones Continental, S.A. 100.00 46.04
Banco Provincial Overseas N.V. 100.00 48.01

Changes in the Group in the last three years

The most noteworthy acquisitions and sales of subsidiaries in 2009, 2008 and 2007 were as follows:
2009

e Purchase of assets and liabilities of Guaranty Bank

On August 21, 2009, through its subsidiary BBVA Compass, the Group acquired certain Guaranty Bank
assets and liabilities from FDIC through a public auction for qualified investors.

BBVA Compass acquired assets, mostly loans, for approximately $11,441 million (approximately €8,016
million) and assumed liabilities, mostly customer deposits, for $12,854 million (approximately €9,006
million). These acquired assets and liabilities represented 1.5% and 1.8% of the Group's total assets and
liabilities on the acquisition date.

In addition, the purchase included a loss-sharing agreement with the U.S. supervisory body FDIC under
which the latter undertook to assume 80% of the losses of the loans purchased by the BBVA Group up
to the first $2,285 million, and up to 95% of the losses if they exceeded this amount. This commitment
has a maximum term of 5 or 10 years, based on the portfoliios.

Given the special nature of this transaction, it is not necessary to calculate the results that would have
been obtained if this business combination had been undertaken on January 1, 2009.

41



e Takeovers of Banco de Crédito Local de Espafia, S.A. and BBVA Factoring E.F.C., S.A.

The Directors of the subsidiaries Banco de Crédito Local de Espafia, S.A. (Unipersonal), in meetings of
their respective boards of directors held on January 26, 2009, and of Banco Bilbao Vizcaya Argentaria,
S.A. in its board of directors meeting held on January 27, 2009, approved respective projects for the
takeover of both companies by BBVA and the subsequent transfer of all their equity interest to BBVA,
which acquired all the rights and obligations of the companies it had purchased through universal
succession.

The merger agreement was submitted for approval at the general meetings of the shareholders and sole
shareholder of the companies involved.

Both takeovers were entered into the Companies Register on June 5, 2009, and thus on this date the
companies acquired were dissolved, although for accounting purposes the takeover was carried out on
January 1, 20089.

2008

There were no significant changes in the Group in 2008, except the above mentioned merger of three banks
in Texas (Laredo National Bank, Inc., Texas National Bank, Inc., and State National Bank, Inc.) with
Compass Bank, Inc., and the increase of ownership interest in the CITIC Group (see Note 17).

2007
e Acquisition of State National Bancshares, Inc.

On January 3, 2007 the Group closed the transaction to purchase State National Bancshares Inc.
with an investment of $488 million (€378 million), generating a goodwill of €270 million.

e Purchase of Compass Bancshares, Inc.

On September 7, 2007 the Group acquired 100% of the share capital of Compass Bancshares Inc.,
(“Compass”) a U.S. banking Group, which operates in the states of Alabama, Texas, Florida,
Arizona, Colorado and New Mexico.

The consideration paid to former Compass stockholders for the acquisition was $9,115 million,
(€6,672 million). The Group paid $4,612 million (€3,385 million) in cash and delivered 196 million
new issued BBVA shares, which represented 5.5% of the share capital of BBVA. This capital
increase took place on September 10 at €16.77 per share, the closing market price of the BBVA’s
shares at September 6, in accordance with the resolutions adopted by the BBVA's general
shareholders’ meeting.

BBVA financed the cash consideration in this transaction through internal resources and funds
raised through the sale of its 5.01% stake in Iberdrola, S.A. in February 2007, which represented a
net capital gain of €696 million.

4. APPLICATION OF EARNINGS

In 2009, the Board of Directors of Banco Bilbao Vizcaya Argentaria, S.A. resolved to distribute the first,
secon and third amounts against the 2009 dividends of the income, amounting to a total of €0.27 gross per
share. The aggregate amount of the interim dividends declared as of December 31, 2009, net of the amount
collected and to be collected by the Group companies, was €1,000 million and was recognized under
“Stockholders’ funds - Dividends and remuneration” in the related consolidated balance sheet. The
provisional financial statements prepared in 2009 by Banco Bilbao Vizcaya Argentaria, S.A. in accordance
with legal requirements evidencing the existence of sufficient liquidity for the distribution of the amounts to
the interim dividend were as follows:
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Provisional financial Statements

Interim dividend -
Profit at each of the dates indicated, after
the provision for income tax

Less -
Estimated provision for Legal Reserve
Interim dividends paid

Millions of euros
31-08-2009
Second

31-05-2009

First

30-11-2009
Third

Maximum amount distributable

Amount of proposed interim dividend

1,232 2,336 3,771
= 337 675
1,232 1,999 3,096
337 338 337

The final dividend on the 2009 results that the Bank's board of directors plans to propose to the AGM
amounts to €0.15 per share. Based on the number of shares that represent the subscribed capital as of
December 31, 2009 (see Note 27), the final dividend would amount to €562 million. The allocation of net

income for 2009 is as follows:

Millions of

Application of earnings euros

Net profit for year of 2009 (*) 2,981
Distribution:

Dividends -
- Interim 1,012
- Final 562
Legal reserve -
Voluntary reserves 1,407

(*) Profit of BBVA, S.A. (Appendix I)

The dividends paid per share in 2009, 2008 and 2007 were as follows:

Euros
Dividend per share . F|rs.t Second interim .Th|r.d
Interim Iinterim
2009 0.090 0.090 0.090 0.150 0.420
2008 0.167 0.167 0.167 - 0.501
2007 0.152 0.152 0.152 0277 0.733
The dividends paid in the fiscal years 2009, 2008 and 2007, respectively, were as follows:
2008 2007
Amoun AMOUnNt Amount
o X Euros per [WIICLHEXQ B % over Nominal ~ Euros per (millions of % over Nominal  Euros per (millions of
Dividends paid % over nominal share euros) share euros) share euros)

Ordinary shares 86% 0.42 1,574
Rest of shares

Total dividends paid
Dividends with charge to income
Dividends with charge to reserve or
share premium

Dividends in kind

1574
1574

0.42
0.42

86%
86%

102% 0.501 1,878 150%

150%
150%

1878
1878

0.501
0.501

102%
102%

0.733 2,717

2717
2717

0.733
0.733

The General Meeting of Stockholders held on March 13, 2009 approved an additional shareholder
remuneration to complement the 2008 cash dividend in the form of an in-kind distribution of a portion of the
share premium reserve, €317 million, by giving Banco Bilbao Vizcaya Argentaria, S.A. stockholders shares in
the common stock from the treasury stock (see Note 28).
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5. EARNINGS PER SHARE

The calculation of earnings per share in 2009, 2008 and 2007 were as follows:

Earnings per share 2009 2008 2007

Numerator for basic earnings per share:

Net income attributed to parent company adjusted (millions of euros) 4,228 5,020 6,126
Numerator for diluted earnings per share:

Net income attributed to parent company adjusted (millions of euros) 4,228 5,020 6,126
Denominator for basic earnings per share (millions of shares) 3,759 3,706 3,594
Denominator for diluted earnings per share (millions of shares) 3,759 3,706 3,594
Basic earnings per share (euros) 1.12 1.35 1.70
Diluted earnings per share (euros) 1.12 1.35 1.70

In 2009, the Bank issued convertible bonds amounting to €2,000 million, which are due for conversion (see
Note 23.4). In accordance with the IAS 33 criteria, to calculate the basic and diluted earnings per share, the
resulting total shares after the conversion must be included in the denominator and the result must be
adjusted in the numerator, increasing it by the financial costs of the issue (net income attributed to parent
company). The basic and diluted earnings per share, taking the IAS 33 criteria into account and considering
the principles for conversion, are €1.12 per share.

As of December 31, 2009, 2008 and 2007, there were no other financial instruments, share option
commitments with employees or discontinued transations that could potentially affect the calculation of the
basic earnings per share for the years presented .

6. BASIS AND METHODOLOGY FOR SEGMENT REPORTING

Segment reporting represents a basic tool in the oversight and management of the Group’s various
businesses. The Group compiles reporting information on as disaggregated a level as possible, and all data
relating to the businesses these units manage is recognized in full. These disaggregated units are then
amalgamated in accordance with the organizational structure preordained by the Group into higher level
units and, ultimately, the business segments themselves. Similarly, all the companies making up the Group
are also assigned to the different segments according to their activity.

Once the composition of each business segment has been defined, certain management criteria are applied,
noteworthy among which are the following:

e Economic capital: Capital is allocated to each business based on capital at risk (CaR) criteria, in turn
predicated on unexpected loss at a specific confidence level, determined as a function of the
Group'’s target capital ratio. This target level is applied at two levels: the first is adjusted core capital,
which determines the allocated capital. The Bank uses this amount as a basis for calculating the
return generated on the equity in each business (ROE). The second level is total capital, which
determines the additional allocation in terms of subordinate debt and prefered securities. The
calculation of the ERC combines credit risk market risk structural risk associated with the balance
sheet equity positions operational risk and fixed asset and technical risks in the case of insurance
companies. These calculations are carried out using internal models that have been defined
following the guidelines and requirements established under the Basel Il Capital Accord, with
economic criteria prevailing over regulatory ones.

Due to its sensitivity to risk, CaR is an element linked to management policies in the businesses
themselves. It standardizes capital allocation between them in accordance with the risks incurred
and makes it easier to compare profitability. In other words, it is calculated in a way that is standard
and integrated for all kinds of risks and for each operation, balance or risk position, allowing its risk-
adjusted return to be assessed and an aggregate to be calculated for the return by client, product,
segment, unit or business area.

e Internal transfer prices: the calculation of the net interest income of each business is performed
using rates adjusted for the maturities and rate reset clauses in effect on the various assets and
liabilities making up each unit’'s balance sheet. The allocation of profits across business generation
and distribution units (e.g., in asset management products) is performed at market prices.
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Allocation of operating expenses: Both direct and indirect expenses are allocated to the segments,
except for those items for which there is no clearly defined or close link with the businesses, as they
represent corporate/institutional expenses incurred on behalf of the overall Group.

Cross selling: On certain occasions, consolidation adjustments are made to eliminate overlap
accounted for in the results of one or more units as result of cross-selling focus.

Description of the Group’s business segments

The business areas described below are considered the Group's business segments. The composition of the
Group's business areas as of 31 December 2009 was as follows:

Spain and Portugal, which includes: the Retail Banking network in Spain, including the segments of
individual customers, private banking and small business and retailer banking in the domestic
market; Corporate and Business Banking, which encompasses the segments of SMEs, corporations,
institutions and developers in the domestic market; and all other units, among which are Consumer
Finance, BBVA Seguros and BBVA Portugal.

Wholesale Banking & Asset Management (“WB&AM”), made up of: Corporate and Investment
Banking, which includes the work of offices in Europe, Asia and New York with large corporations
and companies; Global Markets, responsible for liquidity assets management and distribution
services in the same markets; Asset Management, Asset Management, which includes the
management of investment and pension funds in Spain; Industrial and Real Estate Management,
which includes the development of long-term business projects and private equity business
developed through Valanza; and Asia, with the participation in the CITIC Group. In addition,
Wholesale Banking & Asset Management is present in the above businesses both in Mexico and
South America, but its activity and results are included in those business areas for the purposes of
these consolidated financial statements.

Mexico: includes the banking, pensions and insurance businesses in the country.

United States: includes the banking and insurance businesses in the U.S., as well as those in Puerto
Rico.

South America: includes the banking, pensions and insurance businesses in South America.

Corporate Activities performs management functions for the Group as a whole, essentially
management of asset and liability positions in euro-denominated interest rates and in exchange
rates, as well as liquidity and capital management functions. The management of asset and liability
interest-rate risks in currencies other than the euro is recognized in the corresponding business
areas. It also includes the Industrial and Financial Holdings unit and the Group’s non-international
real estate businesses.

In 2009, BBVA maintained the criteria applied in 2008 in terms of the composition of the different business
areas, with some insignificant changes. They thus do not affect the Group’s reporting and have practically no
impact on the figures of the different business areas and units. The data for 2008 and 2007 have been
reworked to ensure that the different years are comparable.

The total breakdown of the Group’s assets by business areas as of December 31, 2009, 2008 and 2007 was
as follows:

Millions of euros

Total assets m 2008 2007
Spain and Portugal 220,470 223,628

WB&AM 139,632 136,785 103,999

Mexico 62,857 60,704 65,678
USA 44,528 43,351 38,381
South America 44,378 41,600 34,690
Corporate Activities 27,873 39,740 35,350
Total 535,065 542,650 501,726
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The detail of the consolidated net income for the years ended 2009, 2008 and 2007 for each business area
is as follows:

Millions of euros

Consolidated income 2009 2008 2007

Cpan ang porugal 2,373 2,625 2,381
WB&AM 1,011 754 896
Mexico 1,359 1,938 1,880
USA (1,071) 211 203
South America 871 727 623
Corporate Activities (333) (1,235) 143
Subtotal 4,210 5,020 6,126

Non-assigned income = N N
Elimination of interim income (between segments) = - -

Other gains (losses) 385 365 289
Income tax and/or income from discontinued operations 1,141 1,541 2,079
INCOME BEFORE TAX 5,736 6,926 8,494

For the years 2009, 2008 and 2007 the detail of the ordinary income for each operating segment, which is
made up of the “Interest and similar income”, “Dividend income”, “Fee and commission income”, “Net gains
(losses)on financial assets and liabilities” and “Other operating income”, is as follows:

Millions of euros

Total ordinary income 2009 2008 2007

"Spain and Portugal 9,738 12,613 11,442
WB&AM 3,365 5,920 5,559
Mexico 7,672 9,162 8,721
USA 2,713 2,862 1,831
South America 5,480 5,834 4,643
Corporate Activities 4,847 4,886 5,064

Adjustments and eliminations of ordinary
income between segments - - -
TOTAL 33,815 41,277 37,260

7. RISK EXPOSURE
Dealing in financial instruments can entail the assumption or transfer of one or more classes of risk by
financial institutions. The risks related to financial instruments are:

e Credit risk: Credit risk defined as the risk that one party to a financial instrument will cause a financial
loss for the other party by failing to discharge an obligation.

o Market risks: These are defined as the risks arising from the maintenance of financial instruments
whose value may be affected by changes in market conditions. It includes three types of risk:

— Foreign-exchange risk: this is the risk resulting from variations in foreign exchange rates.
— Interest-rate risk: this arises from variations in market interest rates.

— Price risk: This is the risk resulting from variations in market prices, either due to factors
specific to the instrument itself, or alternatively to factors which affect all the instruments
traded on the market.

— Commodities risk: this is the risk resulting from changes in the price of traded commodities.

e Liquidity risk: this is the possibility that a company cannot meet its payment commitments duly
without having to resort to borrowing funds under onerous conditions, or damaging its image and
reputation of the entity.
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PRINCIPLES AND POLICIES

The general guiding principles followed by the BBVA Group to define and monitor its risk profile are set out
below:

e The risk management function is unique, independent and global.

e The assumed risks must be compatible with the target capital adequacy and must be identified,
measured and assessed. Monitoring and management procedures and sound control systems must
likewise be in place.

e All risks must be managed integrally during their life cycle, being treated differently depending on
their type and with active portfolio management based on a common measurement (economic
capital).

e |t is each business area’s responsibility to propose and maintain its own risk profile, within their
independence in the corporate action framework (defined as the set of risk policies and procedures).

e The risk infrastructure must be suitable in terms of people, tools, databases, information systems
and procedures so that there is a clear definition of roles and responsibilities, ensuring efficient
assignment of resources among the corporate area and the risk units in business areas.

Building on these principles, the Group has developed an integrated risk management system that is
structured around three main components: (i) a corporate risk governance regime, with adequate
segregation of duties and responsibilities (ii) a set of tools, circuits and procedures that constitute the various
different risk management regimes, and (iii) an internal risk control system.

CORPORATE GOVERNANCE SYSTEM

The Group has a corporate governance system which is in keeping with international recommendations and
trends, adapted to requirements set by regulators in each country and to the most advanced practices in the
markets in which it pursues its business.

In the field of risk management, it is the board of directors that is responsible for approving the risk control
and management policy, as well as periodically monitoring internal reporting and control systems.

To perform this function correctly the board is supported by the Executive Committee and a Risk Committee,
the main mission of the latter being to assist the board in undertaking its functions associated with risk
control and management.

Under Article 36 of the Board Regulations, the Risk Committee is assigned the following functions for these
purposes:

e To analyze and evaluate proposals related to the Group’s risk management and oversight policies and
strategies.

e To monitor the match between risks accepted and the profile established.

e To assess and approve, where applicable, any risks whose size could compromise the Group’s capital
adequacy or recurrent earnings, or that present significant potential operational or reputational risks.

e To check that the Group possesses the means, systems, structures and resources in accordance with
best practices to allow the implementation of its risk management strategy.

The Group’s risk management system is managed by the Corporate Risk Area, which combines the view by
risk type with a global view. The Corporate Risk Management Area is made up of the Corporate Risk
Management unit, which covers credit, market, structural and non-banking risks, which work alongside the
transversal units: such as Structural Management & Asset Allocation, Risk Assessment Methodologies and
Technology, and Validation and Control, which include internal control and operational risks.

Below this level there are risk teams with which it maintains flowing, continuous relations, and which examine
the risks from each country or from specific business groups.

Using this structure, the risk management system insures the following: first, the integration, control and
management of all the Group’s risks; second, the application of standardized risk principles, policies and
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metrics throughout the entire Group; and third, the necessary insight into each geographical region and each
business.

This organizational system is supplemented by regular committees which may be exclusively from the Risk
Area (the Risk Management Committee, the Markets Committee and the Technical Operations Committee)
or from several areas (the New Products Committee; the Global Internal Control and Operational Risk
Committee, the Assets and Liabilities Committee and the Liquidity Committee). Their duties are:

e The mission of the Risk Management Committee is to develop and implement the Group’s risk
management model in such a way as to ensure regular follow-up of each type of risk at a global level
and in each of the business unit. The risk managers from the business areas and the risk managers
from the Corporate Risk Area are members of this committee.

e The Technical Operations Committee analyzes and approves, if appropriate, transactions and
financial programs to the level of its competency, passing on those beyond its scope of power to the
Risks Committee.

e The Global Asset Allocation Committee assesses the Group'’s global risk profile and whether its risk
management policies are consistent with its target risk profile; it identifies global risk concentrations
and alternatives to mitigate these; it monitors the macroeconomic and competitor environment,
quantifying global sensitivities and the foreseeable impact different scenarios will have on risk
exposure.

e The task of the Global Internal Control and Operational Risk Committee is to undertake a review at
the level of the Group and of each of its units, of the control environment and the running of the
Internal Control and Operational Risk Models, and likewise to monitor and locate the main
operational risks the Group is subject to, including those that are transversal in nature. This
Committee is therefore the highest operational risk management body in the Group.

e The functions of the New Products Committee are to assess, and if appropriate to approve, the
introduction of new products before the start of activity; to undertake subsequent control and
monitoring for newly authorized products; and to foster business in an orderly way to enable it to
develop in a controlled environment.

e The Assets and Liabilities Committee (ALCO) is responsible for actively managing structural liquidity,
interest rate and foreign exchange risks, together with the Group’s capital resources base.

e The Liquidity Committee monitors the measures adopted and verifies the disappearance of the trend
signals which led to it being convened or, if it so deems necessary, it will convene the Crisis
Committee.

ToOLS, CIRCUITS AND PROCEDURES

The Group has implemented an integral risk management system designed to cater for the needs arising in
relation to the various types of risk. This has prompted it to equip the management processes for each risk
with measurement tools for risk acceptance, assessment and monitoring and to define the appropriate
circuits and procedures, which are reflected in manuals that also include management criteria.

Specifically, the Group’s risk management main activities are as follows: calculation of the risk exposures of
the various portfolios, considering any related mitigating factors (netting, collateral, etc.); calculation of the
probability of default ( “PD”), loss severity and expected loss of each portfolio, and assignment of the PD to
the new transactions (ratings and scorings); values-at-risk measurement of the portfolios based on various
scenarios using historical simulations; establishment of limits to the potential losses based on the various
risks incurred; determination of the possible impacts of the structural risks on the income statement; setting
of limits and alerts to safeguard the Group’s liquidity; identification and quantification of operational risks by
business line to enable the mitigation of these risks through corrective measures; and definition of efficient
circuits and procedures which contribute to the efficient achievement of the targets set.

RISK CONCENTRATION

In the trading area, limits are approved each year by the Board’s Risk Committee on exposures to trading,
structural interest rate, structural currency, equity and liquidity risk at the banking entities and in the asset
management, pension and insurance businesses. These limits factor in many variables, including economic
capital and earnings volatility criteria, and are reinforced with alert triggers and a stop-loss scheme.
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In relation to credit risk, maximum exposure limits are set by customer and country; generic limits are also
set for maximum exposure to specific deals and products. Upper limits are allocated based on iso-risk
curves, determined as the sum of expected losses and economic capital, and its ratings-based equivalence
in terms of gross nominal exposure.

There is also an additional guideline in terms of oversight of maximum risk concentration up to and at the
level of 10% of equity: stringent requirements in terms of in-depth knowledge of the counterparty, its
operating markets and sectors.

For retail portfolios, potential concentrations of risk are analyzed by geographical area or by certain specific
risk profiles in relation to overall risk and earnings volatility; where appropriate, the opportune measures are
taken, imposing cut-offs using scoring tools, via recovery management and mitigating exposure using pricing
strategy, among other approaches.

7.1 CREDIT RISK

Credit risk is defined as the risk that one party to a financial instrument will cause a financial loss for the
other party by failing to discharge a contractual obligation due to the insolvency or incapacity of the natural or
legal persons involved.

Maximum exposure to credit risk

For the financial assets recognized in the consolidated balance sheets, credit risk exposure is equivalent to
these assets' carrying amount. The maximum exposure to credit risk on financial guarantees is the maximum
that BBVA would be liable for if these guarantees were called in.

The Group’s maximum credit exposure as on December 31, 2009, 2008 and 2007 (without including
valuation adjustments or recognizing the availability of collateral or other credit enhancements to guarantee
compliance) is broken down by financial instrument and counterparties in the table below:
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Millions of euros

Maximum credit exposure Note 2009 2008 2007
Financial asstest held for trading 10 34,672 26,556 38,392
Debt securities 34,672 26,556 38,392
Government 31,290 20,778 27,960
Credit institutions 1,384 2,825 6,020
Other sectors 1,998 2,953 4,412
Other financial assets designated at fair value
through profit or loss 11 639 516 421
Debt securities 639 516 421
Government 60 38 41
Credit institutions 83 24 36
Other sectors 496 454 344
Availvable-for-sale financial assets 12 57,067 39,961 37,252
Debt securities 57,067 39,961 37,252
Government 38,345 19,576 17,573
Credit institutions 12,646 13,377 13,419
Other sectors 6,076 7,008 6,260
Loans and receivables 13 353,741 375,387 344,124
Loans and advances to credit institutions 22,200 33,679 24,392
Loans and advances to customers 331,087 341,322 319,671
Government 26,219 22,503 21,065
Agriculture 3,924 4,109 3,737
Industry 42,799 46,576 39,922
Real estate and construction 55,766 47,682 55,156
Trade and finance 40,714 51,725 36,371
Loans to individuals 126,488 127,890 121,462
Leases 8,222 9,385 9,148
Other 26,955 31,452 32,810
Debt securities 454 386 61
Government 342 290 1)
Credit institutions 4 4 1
Other sectors 108 92 61
Held-to-maturity investments 14 5,438 5,285 5,589
Government 4,064 3,844 4,125
Credit institutions 754 800 818
Other sectors 620 641 646
Derivatives (trading and hedging) 15 42,836 46,887 17,412
Subtotal 494,393 494,591 443,190
Valuation adjustments 436 942 655
Total balance 494,829 495,533 443,845
Financial guarantees 33,185 35,952 36,859
Drawable by third parties 84,925 92,663 101,444
Government 4,567 4,221 4,419
Credit institutions 2,257 2,021 2,619
Other sectors 78,101 86,421 94,406
Other contingent exposures 7,398 6,234 5,496
Total off-balances 34 125,508 134,849 143,799
Total maximum credit exposure 620,338 630,382 587,644

For financial assets recognized on the consolidated balance sheets, credit risk exposure is equal to the
carrying amount, except for trading and hedging derivatives. The maximum exposure to credit risk on
financial guarantees is the maximum that BBVA would be liable for if these guarantees were called in.

As of December 31, 2009, the value of the renegotiated financial assets, which could have deteriorated had
it not been for the renegotiation of their terms, has not varied significantly from the previous year.

For trading and hedging derivatives, this information reflects the maximum credit exposure better than the
amount shown on the balance sheet because it does not only include the market value on the date of the
transactions (the carrying amount only shows this figure); it also estimates the potential risk of these
transactions on their due date.
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Mitigation of credit risk, collateral and other credit enhancements, including risk hedging and
mitigation policies

In most cases, maximum exposure to credit risk is reduced by collateral, credit enhancements and other
actions which mitigate the Group’s exposure.

The Group applies a credit risk hedging and mitigation policy deriving from a banking approach focused on
relationship banking. On this basis, the provision of guarantees is a necessary but not sufficient instrument
when taking risks; therefore for the Group to assume risks, it needs to verify the payment or resource
generation capacity to ensure the amortization of the risk incurred.

The above is carried out through a prudent risk management policy which consists of analyzing the financial
risk in a transaction, based on the repayment or resource generation capacity of the credit recipient, the
provision of guarantees in any of the generally accepted ways (cash collateral, pledged assets, personal
guarantees, covenants or hedges) appropriate to the risk undertaken, and lastly on the recovery risk (the
asset’s liquidity).

The procedures for the management and valuation of collaterals are set out in the internal Manual on Credit
Risk Management Policies, which the Group actively uses in the arrangement of transactions and in the
monitoring of both these and customers.

This Manual lays down the basic principles of credit risk management, which includes the management of
the collateral assigned in transactions with customers. Accordingly, the risk management model jointly
values the existence of an adequate cash flow generation by the obligor that enables him to service the
debt, together with the existence of suitable and sufficient guarantees that ensure the recovery of the credit
when the obligor’s circumstances render him unable to meet their obligations.

The procedures used for the valuation of the collateral are consistent with the market's best practices, which
involve the use of appraisal for real estate guarantees, market price for shares, quoted value of shares in a
mutual fund, etc.

All collaterals assigned are to be properly instrumented and recognized in the corresponding register, as well
as receive the approval of the Group’s Legal Units.

The following is a description of the main collateral for each financial instrument class:

e Financial assets held for trading: The guarantees or credit enhancements obtained directly from the
issuer or counterparty are implicit in the clauses of the instrument. In trading derivatives, credit risk is
minimized through contractual netting agreements, where positive- and negative-value derivatives with
the same counterparty are offset for their net balance. There may likewise be other kinds of
guarantees, depending on counterparty solvency and the nature of the transaction.

e Other financial assets at fair value through profit or loss: The guarantees or credit enhancements
obtained directly from the issuer or counterparty are inherent in the structure of the instrument.

e Financial assets available for sale: The guarantees or credit enhancements obtained directly from
the issuer or counterparty are inherent in the structure of the instrument.

e Loans and receivables:
— Loans and advances to credit institutions: These have the counterparty’s personal guarantee.

— Total lending to customers: Most of these operations are backed by personal guarantees
extended by the counterparty. The collateral received to secure loans and advances to other
debtors includes mortgages, cash guarantees and other collateral such as pledged securities.
Other kinds of credit enhancements may be put in place such as guarantees.

— Debt securities: The guarantees or credit enhancements obtained directly from the issuer or
counterparty are inherent in the structure of the instrument.

e Held-to-maturity investments: The guarantees or credit enhancements obtained directly from the
issuer or counterparty are inherent in the structure of the instrument.

e Hedging derivatives: Credit risk is minimized through contractual netting agreements, where positive-
and negative-value derivatives with the same counterparty are settled at their net balance. There may
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likewise be other kinds of guarantees, depending on counterparty solvency and the nature of the
transaction.

e Financial guarantees, other contingent exposures and drawable by third parties: They have the
counterparty’s personal guarantee and, in some cases, the additional guarantee from another credit
institution with which a credit derivative has been subscribed.

The Group’s collateralized credit risk as of December 31, 2009, 2008 and 2007, excluding balances deemed
impaired, is broken down in the table below:

Millions of euros

2009 2008 2007
Mortgage loans 127,957 125,540 123,998
Operating assets mortgage loans 4,050 3,896 4,381
Home mortgages 99,493 96,772 79,377
Rest of mortgages 24,414 24,872 40,240
Secured loans, except mortgage 20,917 19,982 11,559
Cash guarantees 231 250 578
Pledging of securities 692 458 766
Rest of secured loans 19,994 19,274 10,215
Total 148,874 145,522 135,557

In addition, the derivatives carry contractual, legal compensation rights that have effectively reduced credit
risk by €27,026 million as of December 31, 2009, by €29,377 million as of December 31, 2008 and by €9,481
million as of December 31, 2007.

As of December 31, 2009, specifically in relation to mortgages, the average amount pending loan collection
represented 54% of the collateral pledged (55% as of December 31, 2008 and 2007).

Credit quality of financial assets that are neither past due nor impaired

BBVA has ratings tools that enable it to rank the credit quality of its operations and customers based on a
scoring system and to map these ratings to probability of default (PD) scales. To analyze the performance
of PD, the Bank has a series of historical databases that house the pertinent information generated
internally.

The scoring tools vary by customer segment (companies, corporate clients, SMEs, public authorities, etc).
Scoring is a decision model that contributes to both the arrangement and management of retail type loans:
consumer loans, mortgages, credit cards for individuals, etc. Scoring is the tool used to decide to whom a
loan should be assigned, what amount should be assigned and what strategies can help establish the price,
because it is an algorithm that sorts transactions in accordance with their credit rating. Rating tools, as
opposed to scoring tools, do not assess transactions but focus on customers instead: companies, corporate
clients, SMEs, public authorities, etc. For wholesale portfolios where the number of defaults is very low
(sovereigns, corporates, financial entities) the internal ratings models are fleshed out by benchmarking the
statistics maintained by external rating agencies (Moody's, Standard & Poor’s and Fitch). To this end, each
year the Bank compares the PDs compiled by the agencies at each level of risk rating and maps the
measurements compiled by the various agencies to the BBVA master rating scale.

Once the probability of default for the transactions or customers has been determined, the so-called
business cycle adjustment starts. This involves generating a risk metric outside the context estimate, seeking
to gather information that represents behavior for an entire economic cycle. This probability is linked to the
Group's master rating scale.

BBVA maintains a master rating scale with a view to facilitating the uniform classification of the Group’s
various asset risk portfolios. The table below depicts the abridged scale which groups outstanding risk into
17 categories as of December 31, 2009:
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Probability of default (basic points)

Rating Average Minimum Maximum
from >= until <

AAA

AA+

AA

AA-

A+

A

A-

BBB+

BBB

BBB-

BB+

BB 88 67 116

BB- 150 116 194

B+ 255 194 335

B 441 335 581

B- 785 581 1,061

C 2,122 1,061 4,243

The table below outlines the distribution of exposure including derivatives by internal ratings, to financial
entities and public institutions (excluding sovereign risk), of the Group’s main institutions as of December 31,
2009, 2008 and 2007:

2009 2008 2007
Rating ) % %
AAA/AA+HAAIAA- 19.55% 23.78% 27.00%
A+/AIA- 28.78% 26.59% 17.00%
BBB+ 8.65% 9.23% 9.00%
BBB 7.06% 5.76% 8.00%
BBB- 6.91% 9.48% 8.00%
BB+ 4.46% 8.25% 14.00%
BB 6.05% 6.16% 6.00%
BB- 6.45% 5.91% 6.00%
B+ 5.38% 3.08% 3.00%
B 3.34% 1.44% 2.00%
B- 0.88% 0.29% 0.00%
CCcC/CcC 2.49% 0.03% 0.00%
|Tota| 100.00% 100.00% 100.00%

Policies and procedures for preventing excessive risk concentration

In order to prevent the build-up of excessive concentrations of credit risk at the individual, country and sector
levels, the Group oversees updated risk concentration indices at the individual and portfolio levels tied to the
various observable variables within the field of credit risk management. The limit on the Group’s exposure or
share of a customer’s financial business therefore depends on the customer’s credit rating, the nature of the
facility, and the Group’s presence in a given market, based on the following guidelines:

e The need to balance the customer’'s financing needs, broken down by type (commercial/financial,
short/long-term, etc.), and the degree to which its business is or is not attractive to BBVA. This
approach provides a better operational mix that is still compatible with the needs of the bank’s
clientele.

e Other determining factors are national legislation and the ratio between the size of customer lending
and the Bank’s equity (to prevent risk from becoming overly concentrated among few customers).
Additional factors taken into consideration include constraints related to market, customer, internal
regulation and macroeconomic factors, etc.

e Meanwhile, correct portfolio management leads to identification of risk concentrations and enables
appropriate action to be taken.

Operations with customers or groups that entail an expected loss plus economic capital of over €18 million
are approved at the highest level, i.e., by the Board Risk Committee. As a reference, this is equivalent in
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terms of exposure to 10% of eligible equity for AAA and to 1% for a BB rating, implying oversight of the major
individual risk concentrations by the highest-level risk governance bodies as a function of credit ratings.

There is additional guideline in terms of a maximum risk concentration level of up to and including 10% of
equity: up to this level there are stringent requirements in terms of in-depth knowledge of the client, its
operating markets and sectors of operation.

Financial assets past due but not impaired

The table below provides details of financial assets past due as of December 31, 2009, but not considered to
be impaired, including any amount past due on this date, listed by their first due date:

Millions of euros

2009 2008 2007
Less than 1 month 2,653 1,580 1,422
1to 2 months 336 534 298
2 to 3 months 311 447 234
Total 3,300 2,561 1,954

Impaired assets and impairment losses

The table below shows the composition of the balance of impaired financial assets by heading in the balance
sheet and the impaired contingent liabilities on December 31, 2009, 2008 and 2007:

Millions of euros

2009 2008 2007

IMPAIRED RISKS ON BALANCE

Available-for-sale 212 188 3
Debt securities 212 188 3
Loans and receivables 15,311 8,540 3,366
Loans and advances to credit institutions 100 95 8
Loans and advances to customers 15,197 8,437 3,358
Debt securities 14 8 -
Total 15,523 8,728 3,369
Goverment 87 102 177
Credit institutions 172 165 8
Other sectors 15,264 8,461 3,184
Mortgage 4,426 2,487 696
Rest of secured loans 1,663 941 113
Without secured loans 9,175 5,033 2,375
Total 15,523 8,728 3,369
IMPAIRED RISKS OFF BALANCE
Impaired contingent liabilities 405 131 49
TOTAL IMPAIRED RISKS 15,928 8,859 3,418

The estimated value of assets used as security for impaired assets with secured loans as of December 31,
2009 was higher than the outstanding amount of those assets.

The changes in 2009, 2008 and 2007 in the impaired financial assets and contingent liabilities were as
follows:

Millions of euros

2009 2008 2007
Balance at the beginning of year 8,859 3,418 2,543
Additions 17,298 11,488 4,606
Recoveries (6,524) (3,668) (2418)
Transfers to write-off (3,737) (2,198) (1,497)
Exchange differences and others 32 (181) 184
Balance at the end of year 15,928 8,859 3,418
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Below are details of the impaired financial assets as on December 31, 2009, 2008 and 2007, without
considering impaired liabilities or valuation adjustments, classified by geographical location of risk and by the
time since their oldest past-due amount or the period since they were deemed impaired:

Millions of euros

Amounts less than 12 to 18 18to0 24 More than 24
6to 12 months

linEliree] Qsisiis six months past-due months months months

Spain 4,644 1,827 2,177 1,879 11,475
Rest of Europe 88 16 8 7 29 148
Latin America 1,308 134 80 15 490 2,027
United States 1,671 - - - 187 1,858
Rest 14 - - - 1 15
Total 7,727 1,977 2,265 970 2,586 15,523
Millions of euros
2008
Impaired assets Amounts less than 610 12 months 12 to 18 18to 24 More than 24 Total
six months past-due months months months
Spain 2,405 1,904 595 87 975 5,966
Rest of Europe 55 10 6 5 16 92
Latin America 1,112 88 22 7 320 1,549
United States 221 869 - - 30 1,120
Rest - - - - 1 1
Total 3,793 2,871 623 99 1,342 8,728
Millions of euros
2007
Amounts less
Impaired assets than six 610 12 months 12t0 18 18to 24 More than 24 Total
months past- months months months
due
Spain 605 409 212 110 295 1,631
Rest of Europe 37 7 3 2 14 63
Latin America 808 104 12 8 312 1,244
United States 189 230 - - 12 431
Rest - - - - - -
Total 1,639 750 227 120 633 3,369

The table below depicts the finance income accrued on impaired financial assets as of December 31, 2009,
2008 and 2007:

Millions of euros

2009 2008 2007

Financial income from impaired assets 1,485 1,042 880

This income is not recognized in the accompanying consolidated income statement due to the existence of
doubts as to the collection of these assets.

Note 2.2.1.b gives a description of the individual analysis of impaired financial assets, including the factors
the entity takes into account in determining that they are impaired and the extension of guarantees and other
credit enhancements.

The following shows the changes in impaired financial assets written off from the balance sheet for the year
ended December 31, 2009, 2008 and 2007 because the possibility of their recovery was deemed remote:
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Millions of euros

2009 2008 2007

Balance at beginning of year 6,872 5,622 6,120
Increase: 3,880 1,976 2,112
Decrease:
Re-financing or restructuring - - -
Cash recovery (188) (199) (237)
Foreclosed assets (48) 13) (5)
Definitive written off (590) (261) (2,306)

Cancellation (346) 94) (149)

Expiry of rights - - -

Other causes (936) (355) (2,455)
Net exchange differences 253 (159) 87
Balance at the end of year 9,833 6,872 5,622

The Group’s Non-performing Loans (“NPL”) ratios for the headings "Loans and advances to customers" and
"Contingent liabilities" as of December 31, 2009, 2008 and 2007 were:

2009 2008 2007
NPL ratio (%) 4.30 2.30 0.89

A breakdown of impairment losses by type of financial instrument registered in income statement and the
recoveries of impaired financial assets in 2009, 2008 and 2007 is provided Note 49.

The accumulated balance of impairment losses broken down by portfolio as of December 31, 2009, 2008
and 2007 is as follows:

Millions of euros

2009 2008 2007
Notes

Available-for-sale portfolio 12 449 202 53
Loans and receivables- Loans and advances to customers 13.3 8,720 7,412 7,117
Loans and receivables- Loans and advances to credit institutions 13.2 68 74 10
Loans and receivables - Debt securities 17 19 9
Held to maturity investment 14 1 4 5
Total 9,255 7,711 7,194
Of which:
For impaired portfolio 6,380 3,480 1,999
For current portfolio non impaired 2875 4,231 5,195

The changes in the accumulated impairment losses for the years 2009, 2008 and 2007 were as follows:

Millions of euros

2009 2008 2007
Balance at beginning of year 7,711 7,194 6,504
Increase in impairment losses charged to income 8,282 4,590 2,462
Decrease in impairment losses credited to income (2,622) (1,457) (333)
Aquisition of subsidiaries in the year - 1 276
Disposal of subsidiaries in the year - (4) (26)
Transfers to written-off loans (3,878) (1,951) (1,297)
Exchange differences and other (238) (662) (392)
Balance at the end of year 9,255 7,711 7,194

Most of the impairment on financial assets are included under the heading “Loans and receivables - Loans
and advances to customers”. The changes in impairment for the year ended 2009, 2008 and 2007 are
shown in this heading:
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Millions of euros

2009 2008 2007
Balance at beginning of year 7,412 7,117 6,404
Increase in impairment losses charged to income 7,983 4,434 2,455
Decrease in impairment losses credited to income (2,603) (1,636) (553)
Aquisition of subsidiaries in the year - - 276
Disposal of subsidiaries in the year - - (26)
Transfers to written-off loans (3,828) (1,950) (1,296)
Exchange differences and other (244) (553) (143)
Balance at the end of year 8,720 7,412 7,117

7.2 MARKET RISK

a) Market Risk

Market risk is defined as the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market prices, resulting in changes in the different assets and financial risk factors.
The risk can be mitigated or even eliminated through hedges using other products (assets/liabilities or
derivatives), or by undoing the transaction/open position.

There are four main risk factories that affect market prices: interest rates, foreign exchange rates, equity and
commodities.

e Interest rate risk: defined as changes in the term structure of market interest rates for different
currencies.

e Foreign-exchange risk: this is the risk resulting from changes in the foreign exchange rate for
different currencies.

e Price risk: This is the risk resulting from variations in market prices, either due to factors specific
to the instrument itself, or alternatively to factors which affect all the instruments traded on the
market.

¢ Commodities risk: this is the risk resulting from changes in the price of traded commaodities.

In addition, for certain positions, other risks also need to be considered: credit spread risk, basis risk,
volatility or correlation risk.

Value at Risk (VaR) is the basic variable for measuring and controlling the Group’s market risk. This risk
metric estimates the maximum loss that may occur in a portfolio’s market positions for a particular time
horizon and given confidence level. VaR is calculated in the Group at a 99% confidence level and a 1-day
time horizon.

The BBVA and BBVA Bancomer have received approval from the Bank of Spain to use the internal model to
calculate bank capital for market risk. This authorization was made effective from December 31, 2004 in the
case of BBVA, and from December 31, 2007 for BBVA Bancomer.

In BBVA and BBVA Bancomer VaR is estimated using Historic Simulation methodology. This methodology
consists of observing how the profits and losses of the current portfolio would perform if the market
conditions from a particular historic period were in force, and from that information to infer the maximum loss
at a certain confidence level. It offers the advantage of accurately reflecting the historical distribution of the
market variables and of not requiring any specific distribution assumption. The historic period used is one of
two years.

With regard to market risk, limit structure determines a system of VaR and economic capital at risk limits for
each business unit, with specific sub-limits by type of risk, activity and desk.

Validity tests are performed on the risk measurement models used to estimate the maximum loss that could
be incurred in the positions assessed with a certain level of probability (backtesting), as well as
measurements of the impact of extreme market events on risk positions (stress testing).

The Group is currently performing stress testing on historical and economic crisis scenarios drawn up by its
Economic Research Department.
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Changes in market risk in 2009

The BBVA Group’s market risk increased slightly in 2009 compared to previous years. The average risk for
2009 stood at €26.2 million (VaR calculation without smoothing). During 1H09, some subsidiaries of the
Group in South America and Bancomer were more exposed to interest rates in light of the expectations of
falling rates, which were evident through considerable cuts in the short end of the yield curves, which had a
positive impact on activity results. This greater exposure was gradually reduced once the central banks
stopped cutting interest rates, contributing toward a reduction of market risks in the region, which was helped
by lower market volatility. During 2HQ9, the Group's market risk trend was explained by some increases in
Mercados Globales Europa's exposure, especially, in long-term interest rates and in the volatility of stock
markets.

In 2009, the changes in market risk (VaR calculations without smoothing with a 99% confidence level and a

1-day horizon) were as follows:
EVOLUTION OF MARKET RISK
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The breakdown of VaR by risk factor as of December 31, 2009, 2008 and 2007 was as follows:

2009 2008 2007
Interest/Spread risk 37.6 24.2 12.2
Currency risk 2.3 7.4 2.4
Stock-market risk 8.9 1.1 6.3
Vega/Correlation risk 15.4 14.8 8.8
Diversification effect (33.2) (24.3) (5.7
TOTAL 31.0 23.2 24.0
VaR medium in the year 26.2 20.2 21.5
VaR max in the year 33.1 35.3 26.4
VaR min in the year 18.2 12.8 16.7

b) Structural interest rate risk

The aim of on-balance-sheet interest rate risk management is to maintain the BBVA Group’s exposure to
market interest rate fluctuations at levels in keeping with its risk strategy and profile.In pursuance of this, the
Asset-Liability Committee (ALCO) undertakes active balance sheet management through operations
intended to optimize the levels of risk borne according to the expected earnings and enable the maximum
levels of accepted risk with which to be complied.

ALCO uses the interest rate risk measurements performed by the Risk Area. Acting as an independent unit,
the Risk Area periodically quantifies the impact of interest rate fluctuations on the BBVA Group’s net interest
income and economic value.

In addition to measuring the sensitivity to 100-basis-point changes in market interest rates, the Group
performs probability calculations that determine the economic capital and risk margin for structural interest
rate risk in the BBVA’s Group banking activity (excluding the Treasury area), based on interest rate curve
simulation models. The Group regularly performs stress tests and sensitivity analysis to complement its
assessment of its interest rate risk profile.
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All these risk measurements are subsequently analyzed and monitored, and levels of risk assumed and the
degree of compliance with the limits authorized by the Executive Committee are reported to the various
managing bodies of the BBVA Group.

Below are the average interest rate risk exposure levels in terms of sensitivity of the main financial
institutions of the BBVA Group in 2009, in millions of euros:

Average impact on Net Interest Average impact on Economic
Income (*) Value (*)
100 Basis-Point 100 Basis-Point 100 Basis-Point 100 Basis-Point
Increase Decrease Increase Decrease
Europa -3.63% +3.96% +0.45% -0.72%
BBVA Bancomer +1.28% -1.27% -2.89% +2.59%
BBVA Compass +0.83% -0.23% +1.26% -4.19%
BBVA Puerto Rico +3.57% -3.20% -1.68% +1.01%
BBVA Chile -0.64% +0.52% -6.15% +4.87%
BBVA Colombia +1.83% -1.85% -1.85% +1.93%
BBVA Banco Continental +1,78% -1.79% -5.38% +5.94%
BBVA Banco Provincial +0.71% -0.71% -1.58% +1.68%
BBVA Banco Francés +0.86% -0.87% +0.13% -0.17%

(*) Percentage relating to "1 year" net Interest margin forecast in each entity.
(**) Percentage relating to each entity's Capital Base.

As part of the measurement process, the Group established the assumptions regarding the movement and
behavior of certain items, such as those relating to products with no explicit or contractual maturity. These
assumptions are based on studies that estimate the relationship between the interest rates on these
products and market rates and enable specific balances to be classified into trend-based balances maturing
at long term and seasonal or volatile balances with short-term residual maturity.

¢) Structural currency risk

Structural foreign exchange risk is basically caused by exposure to variations in foreign exchange rates that
arise in the Group’s foreign subsidiaries and the provision of funds to foreign branches financed in a different
currency to that of the investment.

The ALCO is responsible for arranging hedging transactions to limit the capital impact of fluctuations in
exchange rates, based on their projected trend, and to guarantee the equivalent euro value of the foreign
currency earnings expected to be obtained from these investments.

Structural currency risk management is based on the measurements performed by the Risk Area. These
measurements use an foreign exchange rate scenario simulation model which quantifies possible changes in
value for a given confidence interval and a pre-established time horizon. The Executive Committee
authorizes the system of limits and alerts for these risk measurements, which include a limit on the economic
capital or unexpected loss arising from the foreign exchange risk of the foreign-currency investments.

As of December 31, 2009, the aggregate figure of asset exposure sensitivity to a 1% depreciation in
exchange rates stood at €82 million, with the following concentration: 53% in the Mexican peso, 34% in
other South American currencies and 8% in the US dollar.

d) Structural equity risk

The Group’s exposure to structural equity risk comes largely from its holdings in industrial and financial
companies with medium- to long-term investment horizons, reduced by the short net positions held in
derivative instruments on the same underlying assets, in order to limit portfolio sensitivity to potential price
cuts. The aggregate sensitivity of the Group's consolidated equity to a 1% fall in the price of shares stood, on
December 31, 2009, at €47 million, while the sensitivity of the consolidated earnings to the same change in
price on the same date is estimated at €4 million. The latter is positive in the case of falls in prices as these
are short net positions in derivatives. This figure is determined by considering the exposure on shares
measured at market price or, if not available, at fair value, including the net positions in options on the same
underlyings in delta equivalent terms. Treasury Area portfolio positions are not included in the calculation.

The Risk Area measures and effectively monitors structural risk in the equity portfolio. To do so, it estimates
the sensitivity figures and the capital necessary to cover possible unexpected losses due to the variations in
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the value of the equity portfolio at a confidence level that corresponds to the institution’s target rating, and
taking account of the liquidity of the positions and the statistical performance of the assets under
consideration. These figures are supplemented by periodic stress comparisons, back-testing and scenario
analyses.

7.3 LIQUIDITY RISK

The aim of liquidity risk management and control is to ensure that the payment commitments can be duly
met without having to resort to borrowing funds under burdensome terms, or damaging the image and
reputation of the institution.

The Group’s liquidity risk monitoring is centralized in each bank and takes a dual approach: the short-term
approach (90-day time horizon), which focuses basically on the management of payments and collections of
Treasury and Markets, calculates the Bank’s possible liquidity requirements; and the structural, long-term
approach, which focuses on the financial management of the balance sheet as a whole, with a minimum
monitoring time frame of one year.

The evaluation of asset liquidity risk is based on whether or not assets are eligible for rediscounting at the
corresponding central bank. For normal situations, both in the short and medium term, those assets that are
on the eligible list published by the European Central Bank ("ECB") or the corresponding monetary authority
are considered to be liquid. Non-eligible assets, quoted or non-quoted, are considered to represent a second
line of liquidity for the entity when analyzing crisis situations.

Liquidity management is performed entirely by the Bank's Assets and Liabilities Committee (“ALCO”),
through Financial Management. For its implementation, it uses a broad scheme of limits, sublimits and alerts,
approved by the Executive Committee, based on which the Risk Area carries out its independent
measurement and control work. It also provides the manager with back-up decision-making tools and
metrics. Each of the local risk areas, which are independent from the local manager, complies with the
corporative principles of liquidity risk control that are established by the Global Market Risk Unit (UCRAM) —
Structural Risks for the entire Group.

For each entity, the management areas request an outline of the quantitative and qualitative limits and alerts
for short-medium- and long-term liquidity risk, which is authorized by the Executive Committee. Also, the
Risk Area performs periodic (daily and monthly) risk exposure measurements, develops the related valuation
tools and models, conducts periodic stress tests, measures interbank counterparty concentration, prepares
the policies and procedures manual, and monitors the authorized limits and alerts, which are reviewed al
least once every year.

Information on liquidity risk is periodically sent to the Group’s ALCO and to the managing areas themselves.
Under the Contingency Plan, the Technical Liquidity Group (TLG), in the event of an alert of a possible crisis,
conducts an initial analysis of the Bank’s short- and long-term liquidity situation. The TLG is made up of
specialized staff from the Short-Term Cash Desk, Financial Management and the Global Market Risk Unit
(UCRAM-Structural Risk). If the alert is serious, the TLG reports the matter to the Liquidity Committee, which
is composed of the managers of the related areas. The Liquidity Committee is responsible, in situations
requiring urgent attention, for calling a meeting of the Crisis Committee.

Below is a breakdown by contractual maturity, of the balances of certain headings in the consolidated
balance sheets as of December 31, 2009, 2008 and 2007, disregarding any valuation adjustments:

Millions of euros

Uptol 3to 12
2009 Total Demand > 1 to 3 months 1to 5 years | Over 5 years
month months

ASSETS -
Cash and balances with central banks 16,331 14,650 535 248 735 163 0
Loans and advances to credit insititutions 22,200 3,119 8,484 1,549 1,914 4,508 2,626
Loans and advances to customers 331,087 4,313 31,155 19,939 40,816 94,686 140,178
Debt securities 98,270 1,053 4764 15,611 10,495 37,267 29,080
Derivatives (trading and hedging) 32,873 - 637 2,072 3,863 13,693 12,608

LIABILITIES-
Deposits from central banks 21,096 213 4807 3,783 12,293 0 0
Deposits from credit institutions 48,945 1,836 24,249 5,119 5,145 6,143 6,453
Deposits from customers 253,383 106,942 55482 34,329 32,012 18,325 6,293
Debt certificates (including bonds) 97,186 - 10,226 16,453 15,458 40,435 14,614
Subordinated liabilities 17,305 - 500 689 2 1,529 14,585
Other financial liabilities 5,625 3,825 822 141 337 480 20
Short positions 3,830 - 448 - 16 - 3,366
Derivatives (trading and hedging) 30,308 - 735 1,669 3,802 13,585 10,517
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Millions of euros

2008 Total Demand pid 1to 3 months Lk lto5years Over 5years
month months

ASSETS -

Cash and balances with central banks 14,642 13,487 476 296 181 202 -
Loans and advances to credit insititutions 33,679 6,198 16,216 1,621 2,221 4,109 3,314
Loans and advances to other debtors 341,322 13,905 36,049 23,973 45,320 91,030 131,045
Debt securities 72,704 716 1,701 12,230 9,483 24,640 23,934
Derivatives (trading and hedging) 44,779 - 3,739 2,206 5,442 16,965 16,427
LIABILITIES-

Deposits from central banks 16,762 2,419 8,737 2,441 3,165 - -
Deposits from credit institutions 49,573 4,906 22,412 4,090 5,975 6,581 5,609
Money market operations through counterparties - - - - - - -
Deposits from other creditors 253,723 101,141 68,804 27,025 35,176 16,440 5,137
Debt certificates (including bonds) 101,328 - 9,788 13,516 12,072 45,469 20,483
Subordinated liabilities 16,249 69 913 1 872 3,582 10,812
Other financial liabilities 8,453 5,000 1,152 385 203 1,371 342
Short positions 2,700 - 24 - 23 - 2,653
Derivatives (trading and hedging) 41,535 - 2,693 3,108 6,310 15,538 13,886

Millions of euros
2007 Total Demand Ppiwd 1to 3 months i lto5years Over 5years
month months

ASSETS -

Cash and balances with central banks 22,561 22,532 29 - - - -
Loans and advances to credit insititutions 24,392 3,764 12,246 2,519 2,301 2,703 859
Loans and advances to other debtors 319,671 7,220 30,338 23,778 46,226 87,414 124,695
Debt securities 81,715 516 1,719 24,726 8,964 20,884 24,906
LIABILITIES-

Deposits from central banks 27,256 117 25,013 1,435 691 - -
Deposits from credit institutions 60,394 6,696 36,665 4,063 5,258 5,657 2,055
Money market operations through counterparties - - - - - - -
Deposits from other creditors 218,541 74,605 51,671 15,815 36,390 34,404 5,656
Debt certificates (including bonds) 101,874 5,987 7,391 4,191 14,878 44,178 25,249
Subordinated liabilities 15,397 1,200 495 15 583 2,722 10,382
Other financial liabilities 6,239 3,810 1,372 182 450 372 53

In the wake of the exceptional circumstances unfolding in the international financial markets, notably in 2008
and 2009, the European governments made a decided effort to try to resolve the issues confronting bank
funding and the ramifications of constrained funding on the real economy with a view to safeguarding the
stability of the international financial system. The overriding goals underpinning these measures were to
ensure sufficient liquidity to enable financial institutions to function correctly, facilitate bank funding, provide
financial institutions with additional capital resources where needed so as to continue to ensure the proper
financing of the economy, ensure that applicable accounting standards are sufficiently flexible to take into
consideration current exceptional market circumstances and to reinforce and improve cooperation among
European nations.

The following measures were passed into law in Spain in 2008 to mitigate the problem of bank funding:
Royal Decree-Law 6/2008, of October 10, creating the Spanish Financial Asset Acquisition Fund, and Order
EHA/3118/2008, dated October 31, implementing this Royal Decree, as well as Royal Decree-Law 7/2008,
of October 13, on Emergency Economic Measures in connection with the Concerted Euro Area Action Plan,
and Order EHA/3364/2008, dated November 21.

The Bank can make use of the above measures as part of its risk management policy. However, at the date
of preparation of the accompanying consolidated financial statements, the Group has not had to resort to
using these facilities.

On December 17, 2009, the Basel Committee on Banking Supervision submitted a series of proposals of
different kinds aimed at reinforcing international financial system standards regarding Capital and liquidity.
The main purpose of the recommendations is to standardize criteria, establish common standards, and to
step up regulatory requirements in the financial sector. The new requirements are expected to enter into
force at the end of 2012.
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7.4. RISK CONCENTRATIONS

The table below shows the Group’s financial instruments by geographical area, not taking into account
valuation adjustments, as of December 31, 2009 and 2008:

2009 Millions of euros
" . Europe . .
Risks On-Balance Spain . USA Latin America Rest Total
except Spain
Financial assets held for trading 22,893 25,583 3,076 15,941 2,240 69,733
Debt securities 14,487 7,434 652 11,803 296 34,672
Equity instruments 3,268 624 35 1,662 194 5,783
Derivatives 5,138 17,525 2,389 2,476 1,750 29,278
Other financial assets designated at fair value through profit or loss 330 73 436 1,498 - 2,337
Debt securities 157 42 435 5 - 639
Equity instruments 173 31 1 1,493 - 1,698
Available-for-sale portfolio 30,177 11,660 7,828 12,585 1,266 63,516
Debt securities 24,838 11,429 7,082 12,494 1223 57,066
Equity instruments 5,339 231 746 91 43 6,450
Loans and receivables 206,097 34,613 40,469 66,395 6,167 353,741
Loans and advances to credit institutions 2,568 11,280 2,441 4,993 918 22,200
Loans and advances to customers 203,529 23,333 37,688 61,298 5,239 331,087
Debt securities - - 340 104 10 454
Held -to-maturity investments 2,625 2,812 - - - 5,437
Hedging derivatives 218 2,965 117 270 25 3,595
Total 262,340 77,706 51,926 96,689 9,698 498,359
Risks Off-Balance Spain SR : USA Latin America Rest Total
except Spain
Financial guarantees 15,739 7,826 3,330 4,601 1,689 33,185
Other contingent exposures 37,804 24,119 15,990 13,164 1,246 92,323
Total 53,543 31,945 19,320 17,765 2,935 125,508
2008 Millions of euros
Risks On-Balance Spain SREE ; USA Latin America Rest Total
except Spain
Financial assets held for trading 20,489 30,251 4,566 16,120 1873 73,299
Debt securities 7,799 5,926 652 11,563 616 26,556
Equity instruments 2,332 1,376 80 1,071 938 5,797
Derivatives 10,358 22,949 3,834 3,486 319 40,946
Other financial assets designated at fair value through profit or loss 245 24 442 1,042 1 1,754
Debt securities 63 - 441 12 - 516
Equity instruments 182 24 1 1,030 1 1,238
Available-for-sale portfolio 15,233 10,460 9,633 8,449 2,999 46,774
Debt securities 11,811 9,970 8,889 8,368 924 39,962
Equity instruments 3,422 490 744 81 2,075 6,812
Loans and receivables 215,030 44,394 38,268 69,534 8,162 375,388
Loans and advances to credit institutions 6,556 15,848 2,479 7,466 1330 33,679
Loans and advances to customers 208,474 28,546 35,498 61,978 6,826 341,322
Debt securities - - 291 90 6 387
Held -to-maturity investments 2,396 2,889 - - - 5,285
Hedging derivatives 439 2,789 270 309 26 3,833
Total 253,832 90,807 53,179 95,454 13,061 506,333
Risks Off-Balance Spain Europe : USA Latin America Rest Total
except Spain
Financial guarantees 16,843 8,969 3,456 4,721 1,963 35,952
Other contingent exposures 45,039 22,366 16,194 13,559 1,739 98,897
Total 61,882 31,335 19,650 18,280 3,702 134,849

The breakdown of the principal consolidated balance sheets in the most significant foreign currencies as of
December 31, 2009, 2008 and 2007, are set forth in Appendix IX.

8. FAIR VALUE OF FINANCIAL INSTRUMENTS

The fair value of a financial asset or a liability on a given date is the amount for which it could be exchanged
or settled, respectively, between two knowledgeable, willing parties in an arm'’s length transaction. The most
objective and common reference for the fair value of a financial asset or a liability is the price that would be
paid for it on an organized, transparent and deep market (“quoted price” or “market price”).

If there is no market price for a given financial asset or liability, its fair value is estimated on the basis of the
price established in recent transactions involving similar instruments and, in the absence thereof, by using
mathematical measurement models sufficiently tried and trusted by the international financial community.
The estimates used in such models take into consideration the specific features of the asset or liability to be
measured and, in particular, the various types of risk associated with the asset or liability. However, the
limitations inherent in the measurement models developed and the possible inaccuracies of the assumptions
required by these models may mean that the fair value of an asset or liability that is estimated does not
coincide exactly with the price for which the asset or liability could be exchanged or settled on the date of its
measurement.
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Determining the fair value of financial instruments

Below is a comparison of the carrying amount of the Group’s financial assets and liabilities and their
respective fair values as of December 31, 2009, 2008 and 2007:

Millions of euros

2008 2007

Fair value por epigrafes Note ii:;{lnngt Fair value iranr;);nn% Fair value i:;yunngi Fair value
Assets

Cash and balances with central banks 9 16,344 16,344 14,659 14,659 22,581 22,581
Financial assets held for trading 10 69,733 69,733 73,299 73,299 62,336 62,336
Other financial assets designated at fair value through profit or loss 11 2,337 2,337 1,754 1,754 1,167 1,167
Available-for-sale financial assets 12 63,521 63,521 47,780 47,780 48,432 48,432
Loans and receivables 13 346,117 354,933 369,494 381,845 337,765 345,505
Held-to-maturity investments 14 5,437 5,453 5,282 5,221 5,584 5,334
Hedging derivatives 15 3,595 3,595 3,833 3,833 1,050 1,050
Liabilities

Financial assets held for trading 10 32,830 32,830 43,009 43,009 19,273 19,273
Other financial liabilities designated at fair value through profit or loss 11 1,367 1,367 1,033 1,033 449 449
Financial liabilities at amortised cost 23 447,936 448,537 450,605 447,722 431,856 425,265
Hedging derivatives 15 1,308 1,308 1,226 1,226 1,807 1,807

For financial instruments whose carrying amount is different from its fair value, fair value was calculated in
the following manner:

e The fair value of “Cash and balances with central banks”, which are short term by their very nature,
is equivalent to their carrying amount.

e The fair value of “Held-to-maturity investments” is equivalent to their quoted price in active markets.

e The fair values of “Loans and receivables” and “Financial liabilities at amortized cost” was estimated
by discounting estimated cash flows using the market interest rates prevailing at each year-end.

For financial instruments whose carrying amount corresponds to their fair value, the measurement processes
used are set forth below:

e Level 1. Measurement using market observable quoted prices for the financial instrument in
question, secured from independent sources and linked to active markets. This level includes listed
debt securities, listed equity instruments, some derivatives and mutual funds.

e Level 2: Measurement using valuation techniques the inputs for which are drawn from market
observable data.

e Level 3: Measurement using valuation techniques, where some of the inputs are not taken from
market observable data. Model selection and validation is undertaken at the independent business
units.

The following table depicts the main financial instruments carried at fair value as of December 31, 2009,
2008 and 2007, broken down by the valuation technique level used to determine fair value:

Milllon of euros

2009 2008 2007
Fair value by levels Note Level 1 Level 2 Level 3 Level 1 Level 2 Level 3 Level 1 Level 2 Level 3
ASSETS
Financial assets held for trading 10 39,608 29,236 889 29,096 43,257 946 44,880 17,246 210
Debt securities 10.2 33,043 1,157 471 22,227 4,015 314 34,265 4,031 96
Other equity instruments 10.3 5,504 94 185 5,348 89 360 9,149 30 1
Trading derivatives 10.4 1,060 27,985 233 1,521 39,153 272 1,466 13,185 113
Other financial assets designated at fair value
through profit or loss 11 1,960 377 = 923 831 - 1,116 51
Debt securities 584 54 - 515 1 - 370 51
Other equity instruments 1,376 323 - 408 830 - 746 - -
Available-for-sale financial assets 12 49,747 12,367 818 24,640 19,679 2,905 37,590 10,445 397
Debt securities 44,387 12,146 538 19,274 19,384 1,173 35,587 1,452 297
Other equity instruments 5,360 221 280 5,366 295 1,732 2,003 8,993 100
Hedging derivatives 15 302 3,293 - 444 3,386 2 389 661 -
LIABILITIES
Financial liabilities held for trading 10 4,936 27,797 96 4,517 38,408 84 1,506 17,691 76
Trading derivatives 10.4 1,107 27,797 96 1,817 38,408 84 - 17,464 76
Short positions 10.1 3,830 - - 2,700 - 1,506 227
Other financial liabilities designated at fair value
through profit or loss 11 - 1,367 - - 1,033 - 449 -
Hedging derivatives 15 319 989 - 564 662 - 502 1,305

The following table sets forth the main valuation techniques, hypotheses and inputs used in the estimation of
fair value in level 2 and 3, based on the type of financial instrument:
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LEVEL 2

Valuation techniques

Main assumptions

FINANCIAL ASSETS

Main inputs used

2009
Fair value (millions of euros

e Debt securities

e Equity instruments

Present-value method.

Calculation of the present value of financial instruments as the
current value of future cash flows (discounted at market interest
rates), taking into account:

e Estimate of prepayment rates;

e [ssuer credit risk; and

e Current market interest rates.

o Net Asset Value (NAV) published recurrently, but not every
quarter

e Risk premiums.
e Observable market interest rates.

: Trading portfolio

Debt securities 1,157

Equity instruments 94

Other financial assets designated at
fair value through profit or loss

Debt securities 54
Equity instruments 323
Financial assets held for trading
Debt securities 12,146
Equity instruments 221

Other financial
liabilities designated at

o Interest rate models.

fair value through profit 1.367
or loss
For share, currency or commodity derivatives:
e The Black-Scholes models take possible convexity For sh dit
adjustments into account (e.g. quanto adjustments). ordseri\a/getivc‘:eusr.rency or commodity ASSETS
For interest rate derivatives: i .
. . . Black-Schol del val | f e Forward structure of the underlying
Analytic/Semi-analytic Formulae ¢ black-ocholes models apply a lognormal process for asset
forward rates and consider possible convexity adjustments Volatillity of options Trading Derivatives 27,985
e.g., arrears, timing adjustments). * .
For credi(t dgerivatives; gad ) ¢ Observable correlations between dai o 3203
: - . i Hedging Derivatives
ding derivati  Black-Scholes models on risk premiums. underlying assets. 9ing '
e Trading derivatives For share, currency or commodity Local volatility model: assumes a constant diffusion of the For interest rate derivatives:
derivatives: underlying asset with the volatility depending on the value of the e Term structure of tHe interest rate LIABILITIES
e Monte Carlo simulations. underlying asset and the term. curve
. s This model assumes that: o Volatility of underlying asset.
For interest rate derivatives: e Short-term interest rates follow a lognormal process. Trading Derivatives 27797
e Black-Derman-Toy model. e The forward rates in the term structure of the interest rate For credit derivatives: g ’
T T curve are perfectly correlated. o Credit default swap (CDS) pricing.
) These models assume a constant diffusion of default intensity. Hedging Derivatives 989
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LEVEL 3

Valuation techniques

Main assumptions

Main unobservable
inputs

2009
Fair value (millions of euros)

FINANCIAL ASSETS

e Debt securities

e Present-value method; and

o “Time default” model for financial
instruments in the collateralized debt

obligations (CDOs) family

Calculation of the present value of financial instruments as the current value of future
cash flows (discounted at market interest rates), taking into account:
o Estimate of prepayment rates;
e Issuer credit risk; and
e Current market interest rates.

In the case of valuation of asset-backed securities (ABSs), future prepayments are
calculated on the conditional prepayment rates that the issuers themselves provide.

The “time-to-default” model uses a Gaussian copula to measure default probability. One
of the main variables used is the correlation of defaults extrapolated from several index
tranches (ITRAXX and CDX) with the underlying portfolio of our CDOs, using the
expected loss as the basis.

e Prepayment rates.
o Default correlation.
e Credit spread (1)

Trading portfolio

Debt securities 471

Equity instruments 185

Available-for-sale financial assets

e Present-value method; and Calculation of the present value of financial instruments as the current value of future Credit d (1 Debt securities 538
e cash flows (discounted at market interest rates), taking into account: ¢ Lredit sprea (1)
e Equity instruments o Net asset value (NAV) for hedge « Estimated dividends; and . ;\IAZ supplied by the
funds « Current market interest rates. und manager. Equity instruments 280
For interest rate futures and forwards: The Ll_bor Mark(_et_ mode_l models the complete term structure of the interest rate curve,
e Present-value method assuming a multidimensional CEV (constant elastlm_ty of variance) lognormal process for « Correlation decay. (2) ASSETS
« “Libor Market” model ’ forward interest rates. The CEV lognormal process is used to measure the presence of ’
Ibor Market” model. a volatility shift.
) o For variable income and foreign The opti lued th h " ted valuati dels. to which th ® \I_\/,OI'Of';IOI't ©) "
e Trading derivatives exchange options: e options are valued through generally accepted valuation models, to which the * Rever factor. 4) Trading Derivatives 233
« Monte Carlo simulations observed implied volatility is added. « Volatility Spot
e Numerical integration Correlation. (5)
* Heston LIABILITIES
These models assume a constant diffusion of default intensity. Defaults correlation i
e Credit baskets | Hedging Derivatives 96

(1) Credit spread: The spread between the interest rate of a risk-free asset (e.g. Treasury securities) and the interest rate of any other security that is identical in every respect except for its credit rating. Spreads are considered as Level 3 inputs when referring to
illiquid issues. Based on spreads of similar entities.

2) Correlation decay: The constant rate of decay that allows us to calculate how the correlation evolves between the different pairs of forward rates.
3) Vol-of-Vol:: Volatility of implicit volatility. This is a statistical measure of the changes of the spot volatility.
4) Reversion Factor: The speed with which volatility reverts to its mean.

(5) Volatility- Spot Correlation: A statistical measure of the linear relationship (correlation) between the spot price of a security and its volatility.
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The changes in 2009 in the balance of Level 3 financial assets and liabilities were as follows:

Millions of euros

Level 3
Changes in Level 3 Assets Liabilities
Balance as of January 1 3,853 84
Valuation adjustments recognized in the
income statement (146) 6
Valuation adjustments not recognized in the
income statement 33 0
Acquisitions, disposals and liquidations (634) (1)
Transfers to/from Level 3 (1,375) 7
Exchange differences (24) =
Balance at end of year 1,707 96

The change in the amount of assets classified as Level 3 in 2009 is due to the improvement in the situation
of the liquidity of certain financial markets in 2007 and 2008 which became illiquid as well as to the sale of
certain instruments, primarily hedge funds.

As of December 31, 2009, the potential effect on the valuation of Level 3 financial instruments of a change in
the main models if other reasonable models, more or less favorable, were used, taking the highest or lowest
value of the range deemed probable, would mean increasing or reducing the net gains and losses by the
following amounts:

Millons of euros

Potential impact on consolidated Potential impact on total equity

Sensitivity analysis Most favorable Least favorable Most favorable Least favorable
hypotheses hypotheses hypotheses hypotheses
ASSETS 53 (80) 30 (35)
Financial assets held for trading 53 (80) - -
Available-for-sale financial assets - - 30 (35)
LIABILITIES 6 (6) - -
Financial liabilities held for trading 6 (6) - -
TOTAL 59 (86) 30 (35)

Loans and financial liabilities at fair value through profit or loss

As of December 31, 2009, 2008 and 2007, there were no loans or financial liabilities at fair value other than
those recognized in the headings "Other assets at fair value through profit and loss" and "Other liabilities at
fair value through profit and loss" of the consolidated balance sheets.

Financial instruments at cost

The Group had equity instruments, derivatives with equity instruments as underlyings and certain
discretionary profit sharing arrangements that were recognized at cost in Group’s consolidated balance
sheet, as their fair value could not be reliably determined. As of December 31, 2009 and 2008, the balance
of these financial instruments amounted to €589 million and €556 million, respectively. These instruments
are currently in the available-for-sale portfolio.

The fair value of these instruments could not be reliably estimated because it corresponds to shares in
companies not quoted on organized exchanges, and any valuation technique that could be used would
contain significant unobservable inputs.

The table below outlines the financial assets and liabilities carried at cost that were sold in 2009:

Millions of euros

Carrying Amount

Amount of Sale Gains/losses

At Sale Date

Sales of financial instruments at cost 73 64 9
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9. CASH AND BALANCES WITH CENTRAL BANKS

The breakdown of the balance of this heading in the consolidated balance sheets as of December 31, 2009,

2008 and 2007 was as follows:

Millions of euros

Cash

Balances at the Bank of Spain
Balances at other central banks
Subtotal

Accrued interests

Total

2009 2008 2007
4218 3915 2,938
2426 2,391 11,543
9,687 8,336 8,080

16,331 14,642 22,561
13 17 20
16,344 14,659 22,581

10. FINANCIAL ASSETS AND LIABILITIES HELD FOR TRADING

10.1. BREAKDOWN OF THE BALANCE

The breakdown of the balances of these headings in the consolidated balance sheets as of December 31,

2009, 2008 and 2007 was as follows:

Millions of euros

2009 2008 2007

Assets -

Debt securities
Equity instruments
Trading derivatives
Total

Liabilities -
Trading derivatives
Short positions
Total

34,672 26,556 38,392

5,783 5,797 9,180
29,278 40,946 14,764
69,733 73,299 62,336
29,000 40,309 17,540

3,830 2,700 1,733
32,830 43,009 19,273

10.2. DEBT SECURITIES

The breakdown by type of instrument of the balance of this heading in the consolidated balance sheets as of

December 31, 2009, 2008 and 2007 was as follows:

Millions of euros

Issued by central banks

Spanish government bonds

Foreign government bonds

Issued by Spanish financial institutions
Issued by foreign financial institutions
Other debt securities

Total

2008 2007

326 378 208

13,463 6,453 5,043

17,500 13,947 22,709

431 578 1,436

954 2,247 4,584

1,998 2,953 4,412

34,672 26,556 38,392
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10.3. EQUITY INSTRUMENTS

The breakdown of the balance of this heading in the consolidated balance sheets as of December 31, 2009,
2008 and 2007 was as follows:

Millions of euros

2009 2008 2007

Shares of Spanish companies 3,268 2,332 2,996
Credit institutions 666 444 237
Other sectors 2,602 1,888 2,759

Shares of foreign companies 2,515 3,465 6,184
Credit institutions 156 205 602
Other sectors 2,359 3,260 5,582

Total 5,783 5,797 9,180

10.4. TRADING DERIVATIVES

The trading derivatives portfolio arises from the Group’s need to manage the risks incurred by it in the course
of its normal business activity, mostly for the positions held with customers. As of December 31, 2009, 2008
and 2007, trading derivatives were principally contracted in non-organized markets, with non-resident credit
entities as the main counterparties, and related to foreign exchange and interest rate risk and shares.

Below is a breakdown by transaction type and market, of the fair value of outstanding financial trading
derivatives recognized in the consolidated balance sheets as of December 31, 2009, 2008 and 2007 and
held by the main companies in the group, divided into organized and non-organized (Over the Counter)
markets:

Millions of euros

Currenc Interest Rate Equity Price Precious JCommodities - A

2009 Risk Risk | sk metals Riskl Risk Credit Risk | Other Risks |
Organised markets 2 (136) - - - - (134)
Financial futures 2 7 - - - - 9
Options - - (143) - - - - (143)
Other products - - - - - - - -
OTC markets 110 658 (597) 2 7 228 4 412
Credit institutions (320) (1,772) (662) 2 12 (66) 3 (2,803)
Forward transactions 251 - - - - - 251
Future rate agreements (FRAS) - 30 - - - - - 30
Swaps (568) (1,559) (126) 2 18 - - (2,233)
Options 3) (243) (536) - (6) - 3 (785)
Other products - - - - (66) - (66)
Other financial Institutions 27 875 (312 - 1 345 - 936
Forward transactions 28 - - - - - 28
Future rate agreements (FRAS) - ) - - - - - )
Swaps - 932 29 - 1 - - 962
Options 1) (55) (341) - - - (397)
Other products - - 0 - - 345 - 345
Other sectors 403 1,555 377 - (6) (51) 1 2,279
Forward transactions 351 - 0 - - 351
Future rate agreements (FRAs) - 1) 0 - - - - @)
Swaps 7 1,383 44 - (9) - - 1425
Options 45 155 336 - 3 - 1 540
Other products - 18 (3) - - (51) - (36)
Total 110 660 (733) 2 7 228 4 278
of which: Asset Trading Derivatives 5,953 19,398 2,836 2 59 1,018 12 29278
of which: Liability Trading Derivatives (5,843) (18,738) (3,569) - (52) (790) (8) (29,000)
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Millions of euros

2008 C“é:gzcy 'me';:kRa‘e Eq“giysir'ce Coggi‘;i'“e CreditRisk  Other Risks Total
Organised markets - 5 (228) - 2 - (221)
Financial futures - - 4 - - - 4
Options - 5 (232) - 2 - (225)
OTC markets (1,491) 1,288 674 93 294 - 858
Credit institutions (1,676) (1,652) (165) 15 (196) - (3,674)
Forward transactions (978) - - - - - (978)
Future rate agreements (FRASs) - 68 - - - - 68
Swaps 672) (1,580) 154 15 (196) - (2,279)
Options (26) (140) (319 0 0 - (485)
Other financial Institutions (112) 1,335 (151) 27 580 - 1,679
Forward transactions (110) - - - - - (110)
Swaps - 1278 24 12 580 - 1,894
Options (2) 57 175) 15 - - (105)
Other sectors 297 1,605 990 51 (90) - 2,853
Forward transactions 378 - - - - - 378
Swaps 10 1,482 49 63 (90) - 1,514
Options (91 119 962 (12) - - 978
Other products - 4 (21) - - - 17)
Total (1,491) 1,293 446 93 296 - 637
of which: Asset Trading Derivatives 10,940 22574 5,082 174 2,174 2 40,946
of which: Liability Trading Derivatives (12,431) (21,281) (4,636) (81) (1,878) (2) (40,309)
Millions of euros
Currency Interest Rate Equity Price Commoditie B .
2007 Risk Risk Risk s Risk Credit Risk  Other Risks Total
Organised markets (1) 1 214 1 - - 215
Financial futures - - 2 - - - 2
Options (1) - 212 1 - - 212
Other products - 1 - - - - 1
OTC markets (1,762) 764 (2,063) 2 50 18 (2,997)
Credit institutions (1672 (417) (1,140) 2 115 15 (3,103)
Forward transactions (1379) - - - - - (1,379)
Future rate agreements (FRAS) - 70 - - - - 70
Swaps (343 (328) (287) 2 - - (956)
Options 50 (149) 853) - - 9 (943)
Other products - (10) - - 115 - 105
Other financial Institutions (160) 1,716 (840) - 91 - 807
Forward transactions (161) - (2) - - - (163)
Future rate agreements (FRAs) - - - - - - -
Swaps - 1,695 22 - - - 1,717
Options 1 21 (860) - - - (838)
Other products - - - - 91 - 91
Other sectors 70 (535) (83) - (156) 3 (701)
Forward transactions 27 - (1) - - 26
Future rate agreements (FRASs) - - - - - - -
Swaps (1) (646) (251) - - - (898)
Options 44 111 169 - - 3 327
Other products - - - - (156) - (156)
Total (1,763) 765 (1,849 3 50 18 (2,782)
of which: Asset Trading Derivatives 2,038 9,866 2,497 21 307 35 14,764
of which: Liability Trading Derivatives (3,800) (9,101) (4,345) (18) (258) (23) (17,540)

69



11. OTHER FINANCIAL ASSETS AND LIABILITIES DESIGNATED AT FAIR VALUE THROUGH PROFIT
OR LOSS

The detail of the balances of these headings in the consolidated balance sheets as of December 31, 2009,
2008 and 2007, were as follows:

Millions of euros

2009 2008 2007

Assets
Debt securities 639 516 421
Unit-Linked products 95 516 421
Other securities 544 - -
Equity instruments 1,698 1,238 746
Unit-Linked products 1,242 921 329
Other securities 456 317 417
Total 2,337 1,754 1,167
Liabilities
Other financial liabilities 1,367 1,033 449
Unit-Linked products 1,367 1,033 449
Total 1,367 1,033 449

12. AVAILABLE-FOR-SALE FINANCIAL ASSETS

12.1. BREAKDOWN OF THE BALANCE

The detail of the balance of this heading in the consolidated balance sheets as of December 31, 2009, 2008
and 2007, broken down by the nature of the financial instruments, was as follows:

Millions of euros

2009 2008 2007
Debt securities 57,071 39,831 37,336
Other equity instruments 6,450 7,949 11,096
Total 63,521 47,780 48,432

12.2. DEBT SECURITIES

The detail of the balance of the heading “Debt securities” as of December 31, 2009, 2008 and 2007, broken
down by the nature of the financial instruments, was as follows:

Millions of euros

Unrealized .
Unrealized Losses

Gains

Domestic 487 (195) 24,869

Spanish Government and other government agency debt securities 309 (70) 18,551
Other debt securities 178 (125) 6,318
International- 1,067 (733) 32,202
United States - 174 (173) 6,805
Government securities 11 2) 637
US Treasury and other US Government agencies 4 2) 416
States and political subdivisions 7 - 221
Other securities 163 (171) 6,168
Other Countries 893 (560) 25,397
Other foreign Governments and other government agency debt securities 697 (392) 17,363
Other debt securities 196 (168) 8,034
Total net 1554 (928) 57,071
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The increase in the balance of the heading “Financial assets held for trading - Debt securities” in 2009 is due

to the acquisition of debt securities from the Spanish government and other countries.

Millions of euros

2008 Unregliz ed Unrealized Fair Value
Gains L osses
Domestic 229 62) 11910
Spanish Government and other government agency debt securities 138 - 6,371
Other debt securities 91 (62) 5539
International- 586 (774) 27920
United States - 155 (286) 10,442
Government securities 15 1) 840
US Treasury and other US Government agencies 0 - 444
States and political subdivisions 15 1) 396
Other securities 140 (285) 9,602
Other Countries 431 (488) 17478
Other foreign Governments and other government agency debt securities 261 (232) 9,653
Other debt securities 170 (256) 7825
Total net 815 (836) 39,830
Millions of euros
2007 Unregliz ed Unrealized Fair Value
Gains L osses

Domestic 150 77) 10,161
Spanish Government and other government agency debt securities 79 (31) 5274
Other debt securities 71 (46) 4,887
International- 737 (287) 27175
United States - 50 (45) 9,056
Government securities 6 2) 579
US Treasury and other US Government agencies 1 - 61
States and political subdivisions 5 2) 518
Other securities 14 43) 8477
Other Countries 687 (242) 18,119
Other foreign Governments and other government agency debt securities 562 (128) 11,278
Other debt securities 125 (114) 6,841
Total net 887 (364) 37,336

12.3. EQUITY INSTRUMENTS

The breakdown of the balance of the heading “Equity instruments”, broken down by the nature of the
financial instruments as of December 31, 2009, 2008 and 2007 was as follows:

2009

Other equity instruments listed
Listed Spanish company shares
Credit institutions
Other entities
Listed foreign company shares
United States
Other countries
Other unlisted equity instruments
Unlisted Spanish company shares
Credit institutions
Other entities
Shares of unlisted foreign companies
United States
Other countries
TOTAL

Millions of euros

Unrealized

. Unrealized Losses Fair Value
Gains

1,750 (40) 5,633
1,738 (12) 5,383
1,738 (12) 5,383
12 (28) 250
- 8) 8
12 (20) 242
109 - 817
- - 26
- - 1
- - 25
109 - 791
104 - 729
5 - 62
1,859 (40) 6,450

The decrease of the balance in this heading in 2009 is fundamentally due to the reclassification of the

participation in China Citic Bank (CNCB) (Note 17).
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Millions of euros

Unrealized

Unrealized

2008 Gains L osses Fairvalue
Other equity instruments listed 1,190 (236) 7,082
Listed Spanish company shares 1,189 (95) 4,639
Credit institutions - 9) 22
Other entities 1,189 (86) 4,617
Listed foreign company shares 1 (141) 2443
United States - (11) 28
Other countries 1 (130) 2416
Other unlisted equity instruments 7 1) 867
Unlisted Spanish company shares - 1) 36
Credit institutions - - 1
Other entities - 1) 35
Shares of unlisted foreign companies 7 - 831
United States - - 626
Other countries 7 - 205
TOTAL 1,197 (237) 7,949
Millions of euros
2007 Unrea.llized Unrealized Fair Value
Gains L osses
Other equity instruments listed 4,449 (24) 10,797
Listed Spanish company shares 3,322 - 7,032
Credit institutions 4 - 35
Other entities 3,318 - 6,997
Listed foreign company shares 1,127 (24) 3,765
United States - 1) 419
Other countries 1,127 23) 3,346
Other unlisted equity instruments 52 (5) 299
Unlisted Spanish company shares 64 (5) 132
Credit institutions - - 2
Other entities 64 5) 130
Shares of unlisted foreign companies (12) - 167
United States - - 70
Other countries (12) - 97
TOTAL 4,501 (29) 11,096

12.4. GAINS/LOSSES

The changes in the gains/losses, net of taxes, recognized under the equity heading “Valuation adjustments —
Available-for-sale assets” for the year ended December 31, 2009, 2008 and 2007 was as follows:

Millions of euros

Balance at beginning of year 931 3,546 3,323
Valuation gains and losses 1,520 (2,065) 1857
Income tax (483) 1,172 97)
Amounts transferred to income 17) (1,722) (1,537)
Balance at end of year 1,951 931 3,546
Of which:

Debt securities 456 (116) 331

Equity instruments 1,495 1,047 3,215

The losses recognized under the heading “Impairment losses on financial assets (net) - Available for sale
assets” for the year ended December 31, 2009 income statement amounted to €277 million (€145 million
and €1 million for the year ended December 31, 2008 and 2007, respectively) (see Note 49).

The losses recognized in the heading “Valuation adjustments - Available-for-sale financial assets” as of
December 31, 2009, were generated in a period of less than a year and correspond to debt securities.

After analyzing these losses, it was concluded that they are temporary since the payment deadlines for
interests have been met for all debt securities, there is no evidence that the issuer will not continue meeting
the payment terms and the future payments of principal and interest are sufficient to recover the cost of the
debt securities.
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13. LOANS AND RECEIVABLES

13.1. BREAKDOWN OF THE BALANCE

The details of the balance of this heading in the consolidated balance sheets as of December 31, 2009, 2008
and 2007, based on the nature of the financial instrument, is as follows:

Millions of euros

2009 2008 2007
Loans and advances to credit institutions 22,239 33,856 24,527
Loans and advances to customers 323,442 335,260 313,178
Debt securities 436 378 60
Total 346,117 369,494 337,765

13.2. LOANS AND ADVANCES TO CREDIT INSTITUTIONS

The details of the balance under this heading in the consolidated balance sheets as of December 31, 2009,
2008 and 2007, broken down by the nature of the related financial instrument, is as follows:

Millions of euros

2009 2008 2007
Reciprocal accounts 226 390 138
Deposits with agreed maturity 8,301 8,005 9,388
Demand deposits 2,091 6,433 834
Other accounts 6,125 9,250 4,610
Reverse repurchase agreements 5457 9,601 9,422
Total gross 22,200 33,679 24,392
Valuation adjustments 39 177 135
Impairment losses (68) (74) (10)
Accrued interest and fees 110 223 107
Hedging derivatives and others 3) 28 38
Total 22,239 33,856 24,527

13.3. LOANS AND ADVANCES TO CUSTOMERS

The details of the balance under this heading in the consolidated balance sheets as of December 31, 2009,
2008 and 2007, broken down by the nature of the related financial instrument, is as follows:

Millions of euros

2008 2007

Financial paper 602 587 387
Commercial credit 24,031 29,215 36,108
Secured loans 148,874 145,522 135,557
Credit accounts 19,683 21,593 23,835
Other loans 98,238 111,597 94,695
Reverse repurchase agreements 987 1,658 2,000
Receivable on demand and other 15,253 13,372 14,582
Finance leases 8,222 9,341 9,149
Impaired assets 15,197 8,437 3,358
Total gross 331,087 341,322 319,671
Valuation adjustments (7,645) (6,062) (6,493)

Impairment losses (8,720) (7,431) (7,138)

Accrued interests and fees 320 719 549

Hedging derivatives and others 755 650 96
Total 323,442 335,260 313,178
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The Group, via several of its banks, provides its customers with financing to purchase assets, including
movable and immovable property, in the form of the finance lease arrangements recognized under this
heading. The breakdown of these finance leases as of December 31, 2009, 2008 and 2007 was as follows:

Millions of euros

2009 2008 2007
Movable property 4,963 6,158 5,983
Inmovable property 3,259 3,271 3,166
Fixed rate 38% 33% 28%
Floating rate 62% 67% 72%

As of December 31, 2009, non-accrued financial income from finance leases granted to customers
amounted to €113 million. The unguaranteed residual value of these contracts amounted to €475 million.
Impairment losses determined collectively on finance lease arrangements amounted to €85 million.

The “Loans and receivables - Loans and advances to customers” heading of the consolidated balance
sheets includes securitized loans that have not been derecognized as mentioned in Note 2.2.2.

The amounts recognized on the consolidated balance sheets corresponding to these securitized loans as of
December 31, 2009, 2008 and 2007 are set forth below:

Millions of euros

2009 2008 2007
Securitized mortgage assets 33,786 34,012 17,214
Other securitized assets(*) 10,597 10,341 11,007
Commercial and industrial loans 4,356 2,634 3,097
Finance leases 1,380 2,238 2,361
Loans to individuals 4,536 5124 5,154
Rest 326 345 395
Total 44,383 44 353 28,221
Of which:
Liabilities associated to assets retained on the 9,011 14,948 19,249

(*) These liabilities are recognized under “Financial liabilities at amortized cost — Debt securities” in the accompanying
consolidated balance sheets. (see Note 23.4).

Some other securitized loans have been derecognized where substantially all attendant risks or benefits
were effectively transferred.

As of December 31, 2009, 2008 and 2007, the outstanding balances of derecognized securitized loans were
as follows:

Millions of euros

2009 2008 2007

Securitized mortgage assets 116 132 173
Other securitized assets 276 413 585
Total 392 545 758

14. HELD-TO-MATURITY INVESTMENTS

As of December 31, 2009, 2008 and 2007, the detail of the balance of this heading in the consolidated
balance sheets was as follows:

Millons of euros

Amortised Unrealized Unrealized .
: Fair Value
Cost Gains Losses
Domestic 2,626 29 (31) 2,624
Spanish Government and other government agency debt securities 1,674 21 3) 1,682
Other domestic debt securities 952 8 (18) 942
Foreign securities 2,811 71 (13) 2,869
Government and other government agency debt securities 2,399 64 (7) 2,456
Other debt securities 412 7 (6) 413
Total 5,437 100 (44) 5,493
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Millons of euros
Amortised Unrealized Unrealized

2008 Cost Gains Losses Fair value
Domestic 2,392 7 (60) 2,339
Spanish Government and other government agency debt securities 1,412 7 (7 1,412
Other domestic debt securities 980 - (53 927
Foreign securities 2,890 25 (33) 2,882
Government and other government agency debt securities 2,432 22 (17) 2,437
Other debt securities 458 3 (16) 445
Total 5,282 32 (93) 5,221

Millons of euros
Amortised Unrealized Unrealized

2007 Cost Gains Losses Fair value
Do mestic 2,402 - (131) 2,271
Spanish Government and other government agency debt securities 1,417 - (68) 1,349
Other domestic debt securities 985 - (63) 922
Foreign securities 3,182 - (119) 3,063
Total 5,584 - (250) 5,334

The foreign securities by the Group as of December 31, 2009, 2008 and 2007 in the held-to-maturity portfolio
corresponds to European issuers.

After analyzing the unrealized losses, it was concluded that they are temporary since the payment deadlines
on the interests have been met for all debt securities, there is no evidence that the issuer will not continue
meeting the payment terms and the future payments of principal and interest are sufficient to recover the
cost of the securities.

The following is a summary of the gross changes in 2009, 2008 and 2007 in this heading in the consolidated
balance sheets, not including impairment losses:

Millons of euros

2009 2008 2007
Balance at beginning of year 5,285 5,589 5,911
Acquisitions 426 - -
Redemptions (257) (284) (300)
Rest (16) (20) (22)
Balance at end of year 5,438 5,285 5,589
Impairment (1) (3) (5)
Total 5,437 5,282 5,584

15. HEDGING DERIVATIVES (RECEIVABLE AND PAYABLE)

As of December 31, 2009, 2008 and 2007, the main positions hedged by the Group and the derivatives
assigned to hedge those positions are:

e Fair value hedge:

— Available-for-sale fixed-interest debt securities: this risk is hedged using interest-rate
derivatives (fixed-variable swaps).

— Long term fixed-interest debt issued by Group: this risk is hedged using interest-rate
derivatives (fixed-variable swaps).

— Available-for-sale equity securities: this risk is hedged using equity swaps.
— Fixed-interest loans: this risk is hedged using interest-rate derivatives (fixed-variable swaps).

e Cash-flow hedge: Most of the hedged items are floating interest-rate loans: this risk is hedged using
foreign-exchange and interest-rate swaps.

¢ Net foreign-currency investment hedge: The risks hedged are foreign-currency investments in the
Group’s subsidiaries abroad. This risk is hedged mainly with foreign-exchange options and forward
currency purchase.
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Note 7 analyzes the Group's main risks that are hedged using these financial instruments.

The details of the fair value of the hedging derivatives, organized hedged risk, recognized in the consolidated
balance sheets are as follows:

Millions of euros
Exchange |Interest Rate| Equity Price

; Other Risks
Risk Risk Risk

OTC markets

Credit institutions 18 2,216 (36) (4) 2,194
Fair value hedge - 1,985 (32) - 1,953
Cash flow hedge 17 258 (4) (4) 267
Net investment in a foreign operation hedge 1 27) - - (26)
Other financial institutions - 123 (21) - 102
Fair value hedge - 123 (21) - 102
Cash flow hedge - - - - -
Other sectors - 9) - - 9)
Fair value hedge - 9) - - 9
Cash flow hedge - - - - -
Total 18 2,330 (57) (4) 2,287
of which: Asset Hedging Derivatives 22 3,492 81 0 3,595
of which: Liability hedging Derivatives (4) (1,162) (138) (4) (1,308)

Millions of euros

Exchange Interest Rate
2008 Risk Risk Total
OTC markets
Credit institutions 205 2,290 2,495
Fair value hedge - 1,972 1,972
Cash flow hedge 106 338 444
Net investmentin a foreign operation hedge 99 (20) 79
Other financial institutions 0 100 100
Fair value hedge - 68 68
Cash flow hedge - 32 32
Other sectors 11 1 12
Fair value hedge - 1 1
Cash flow hedge 11 - 11
Total 216 2,391 2,607
of which: Asset Hedging Derivatives 227 3,606 3,833
of which: Liability hedging Derivatives 11) (1,215) (1,226)

Millions of euros
Exchange Interest Rate Equity Price

2007 Risk Risk Risk Total
Organised Markets
Fair value hedge 1) - - 1)
OTC markets
Credit institutions 18 (719) (72 (773)
Fair value hedge - (693) (72) (765)
Cash flow hedge - (26) - (26)
Net investmentin a foreign operation hedge 18 - - 18
Other financial institutions 8 144 (135) 17
Fair value hedge - 100 (135) (35)
Cash flow hedge - 44 - 44
Net investmentin a foreign operation hedge 8 0 - 8
Total 25 (575) (207) (757)
of which: Asset Hedging Derivatives 35 1,015 - 1,050
of which: Liability hedging Derivatives (10) (1,590) (207) (1,807)

The most significant cash flows that are expected to have an impact on the income statement in the coming
years for cash flow hedging held on the balance sheet as of December 31, 2009 are shown below:
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3 months or W Bl & From 1to 5 More than 5
months but less Total

less ears ears
than 1 year y y

Cash inflows from assets 269 486 592 1,470
Cash outflows from liabilities 58 229 291 317 895

The forecast cash flows will at most impact on the consolidated income statement for 2048. The amounts
previously recognized in equity from cash flow hedges that were removed from equity and included in the
consolidated income statement, either in the heading “Net gains (losses) on financial assets and liabilities” or
in the heading “Exchange differences (net)”, in 2009, 2008 and 2007 were €12 million, €12 million and €13
million, in 2008 and 2007 respectively.

The amount for derivatives designated as accounting hedges that did not pass the effectiveness test in 2009
was not significant.

As of December 31, 2009 there were no hedges of highly probable forecast transactions in the Group.

16. NON-CURRENT ASSETS HELD FOR SALE AND LIABILITIES ASSOCIATED WITH NON-CURRENT
ASSETS HELD FOR SALE

The composition of the balance of the heading “Non-current assets held for sale” in the accompanying
consolidated balance sheets, broken down by the origin of the assets, is as follows:

Millions of euros

2009 2008 2007

From:

Tangible fixed assets 397 151 99
For own use 313 79 32
Assets leased out under an operating lease 84 72 67

Foreclosures or recoveries 861 391 237
Foreclosures 795 364 215
Recoveries from financial leases 66 27 22

Accrued amortization until classified as non-current assets held for sale (41) (34) (30)
Impairment losses (167) (64) (66)
Total 1,050 444 240

As of December 31, 2009, 2008 and 2007, there were no liabilities associated with non-current assets held
for sale.

As of December 31, 2009, 2008 and 2007, the changes in the heading “Non-current assets held for sale” of
the consolidated balance sheets were as follow:

Millions of euros

2009 2008 2007

Revalued cost -

Balance at beginning of year 506 306 268
Additions 919 515 487
Retirements (780) (374) (744)
Acquisition of subsidiaries - - 15
Transfers 493 57 265
Exchange difference and other 79 2 15

Balance at end of year 1,217 506 306

Impairment -

Balance at beginning of year 62 66 82
Additions 134 38 38
Retirements 7) (22) (43)
Transfers 7 25 8
Exchange difference and other (99) (45) (19)

Balance at end of year 167 62 66

Balance total at end of year 1,050 444 240
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16.1. FROM TANGIBLE ASSETS FOR OWN USE

The most significant changes in the balance of the heading “Non-current assets held for sale — From tangible
assets for own use”, in 2009, 2008 and 2007, were a result of the following operations:

Transfers 2009

In 2009, 1,150 properties (offices and other singular buildings) belonging to the Group in Spain were
reclassified to this heading at an amount of €426 million, for which a sales plan had been established. As of
December 31, 2009, these assets were recognized under the heading “Tangible assets - Property, plants
and equipment - For own use” of the consolidated balance sheets (Note 19).

Sale of property with leaseback in 2009

In 2009, the Bank sold 971 properties in Spain to investments not related to BBVA Group for a total sale
price of €1,263 million at market prices, without making funds available to the buyers to pay the price of
these transactions.

At the same time the Bank signed long-term operating leases with these investors on the aforementioned
properties for periods of 15, 20, 25 or 30 years (according to the property and renewable. Most have
obligatory periods of 20 or 30 years. Most can be extended for a maximum of three additional 5-year periods,
up to a total of 35 to 45 years. The total of these operating leases establish a rent price (initially set at €87
million a year) which is updated each year.

The sale agreements also established call options for each of the properties at the termination of each of the
lease agreements so that the Bank can repurchase these properties at the market price (as determined by
an independent expert) on the date on which each option becomes available. As the repurchasing price will
be the market value as determined by an independent expert, These call options, these transactions were
considered firm sales. Therefore, the Group made a gross profit of €914 million euros, recognized under the
heading “Gains (losses) in non-current assets held for sale not classified as discontinued operations" in the
accompanying income statement for 2009 (see Note 52).

The current value of the future minimum payments the Bank will incur in the obligational period, as of
December 31, 2009, is €80 million in 1 year, €265 million between 2 and 5 years and €517 million in more
than 5 years.

Sale of the Bancomer building in 2008

On March 4, 2008, BBVA Bancomer, S.A. de C.V. completed the process of selling its Centro Bancomer
property together with its car part, for which it obtained a gross profit of €61.3 million, recognized under the
heading “Gains (losses) in non-current assets held for sale not classified as discontinued operations” in the
accompanying income statement for 2008 (see Note 52). This transaction was carried out without the
purchaser receiving any type of finance from any BBVA Group entity.

As of December 31, 2007, these assets were recognized under the heading "Tangible assets - Property,
plants and equipment - For own use" in the accompanying consolidated balance sheet (see Note 19). Jointly
with the sale agreement, an operational leasing agreement was concluded for this property and its car park
for a 3-year period extendable for 2 more years.

Sale of BBVA's real estate in 2007

In 2007, the Bank reached an agreement with a real estate group not linked to the BBVA Group for the sale
of Bank properties located on Castellana 81, Goya 14, Hortaleza-Via de los Poblados and Alcala 16, all in
Madrid. As a result, the Bank transferred from “Tangible assets — Property, plants and equipment” to “Non-
current assets held for sale” an amount of €257 million. Once the sale of the buildings was completed, the
amounts were derecognized under the heading “Non-current assets held for sale”. The sale price of these
buildings was €579 million.

This sale generated gains of €279 million recognized in the heading "Gains (losses) in non-current assets
held for sale not classified as discontinued operations” in the accompanying income statement (see Note
52). The sale was carried out without the GMP Group receiving any type of finance from any BBVA Group
entity.

At the same time, an operational lease contract was signed for these properties for a period of 2 years,
which can be renewed yearly.
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16.2. FROM FORECLOSURES OR RECOVERIES

As of December 31, 2009, the balance of the heading "Non-current assets held for sale - Foreclosures or
recoveries" was made up of €441 million of assets for residential use, €209 million of assets for tertiary use
(industrial, commercial or offices) and €27 million of assets for agricultural use.

In 2009, the additions of assets through foreclosures or recoveries amounted to €721 million. The
derecognitions in 2009 through sales of such assets amounted to €309 million. None of these sale
operations were carried out by the BBVA Group providing finance for the purchaser.

As of December 31, 2009, mean maturity of the assets through foreclosures and recoveries was less than 2
years.

In 2009, some of the Group's entities financed 2.5% of the total sales of “Non-current assets held for sale”.
The amount of the loans granted to the buyers of these assets in 2009 was €40 million.

There are €32 million of gains from the financed sale of these assets yet to be recognized for transactions
completed in 2009 as well as in previous years.

17. INVESTMENTS IN ENTITIES ACCOUNTED FOR USING THE EQUITY METHOD
The changes in balances of “Investments in entities accounted for using the equity” in the consolidated

balance sheets is as follows:

Millions of euros

2009 2008 2007
Associate entities 2,614 894 846
Jointlly controlled entities 308 573 696
Total 2,922 1,467 1,542

17.1. ASSOCIATES

The following table shows the carrying amount of the most significant of the Group’s investments in
associates as of December 31, 2009, 2008 and 2007:

Millons of euros

Investments in Associates ':u 2008 2007

CITIC Group (*) 2,296 541 432
Occidental Hoteles Management, S.L. 84 128 131
Tubos Reunidos, S.A. 52 54 85
BBVA Elcano Empresarial Il, S.C.R., S.A. 49 39 57
BBVA Elcano Empresarial, S.C.R., S.A. 49 39 57
Rest of companies 84 93 84
Total 2614 894 846

(*)The investment in the CITIC Group includes the investment in Citic International Financial Holdings Limited (“CIFH") and China
Citic Bank (“CNCB"), as described below.).

Appendix IV shows on details of associates as of December 31, 2009. As of December 31, 2009, the fair
value, calculated according to the official listed price, of the listed associates was higher than their book
value.
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The details of the balance and gross changes as of December 31, 2009, 2008 and 2007 under this heading
of the consolidated balance sheets were as follows:

Millons of euros

2009 2008 2007

Balance at beginning of year 894 846 206
Acquisitions and capital increases 53 655 626
Disposals 2 (782) -
Transfers and others (*) 1,669 175 14
Balance at end of year 2,614 894 846
Of which:
Goodwill 844 217 119
CITIC Group 841 214 115
Rest 3 3 4

(*) The “Transfers and others” heading in 2009 mainly relates the classification of the investment in CNCB described below
from the heading "Available-for-sale assets".

Agreement with the CITIC Group

In November 2006 and June 2008 BBVA reached agreements with the banking branch of the largest
industrial group in China, CITIC Group (CITIC) to develop a strategic alliance in the Chinese market.

Under these agreements, as of December 31, 2009, BBVA has a 29.68% holding in CITIC International
Financial Holdings Ltd, (CIFH), which operates in Hong Kong, and 10.07% in China Citic Bank (CNCB).

BBVA's investment in CNCB is considered strategic for the Group, as it is the platform for developing its
business in continental China and is also key for the development of CITIC’s international business. BBVA
has the status of “sole strategic investor” in CNCB. In addition, under the umbrella of its strategic
commitment to CNCB, in 2009 BBVA and CNCB concluded new economic cooperation agreements under
profit sharing regimes in the car financing and private banking segments. As of December 31, 2008 and
2007, BBVA's interest in CNCB was included under “Available-for-sale financial assets” in the accompanying
consolidated balance sheets (see Note 12). For 2009 it was reclassified to “Investments in entities accounted
for using the equity - Associates” since the Group gained significant influence in the investment.

BBVA also had an option to extend its holding, subject to certain conditions. On December 3, 2009, the
BBVA Group announced its intention of exercising this call option for a total of 1,924,343,862 shares,
amounting to 4.93% of CNCB's capital. The acquisition price will be approximately €0.56 per share, which
means that the total amount of the investment resulting from the exercise of the option will be approximately
€1,000 million. Once this option is exercised, the BBVA Group's investment in CNCB's capital will be 15%.
As of the date on which these consolidated financial statements were drafted, said purchase had not
materialized.

17.2. JOINTLY CONTROLLED ENTITIES

The jointly controlled entities that the Group has considered should be accounted by the equity method (see
Note 2.1) because this better reflects the economic reality of such holdings, are registered in this heading of
accompanying consolidated balance sheets.
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The following table shows the detail of the most significant Group’s investments in jointly controlled entities
as of December 31, 2009, 2008 and 2007:

Millions of euros

Jointly controlled entities 2009 2008 2007

Corporacién IBV Patrticipaciones Empresariales S.A. 157 385 574
Fideicomiso F/403853-5 BBVA Bancomer S°S ZIBAT 20 20
+D Mexco, S.A. 15 14
Las Pedrazas Golf, S.L. 15 16
Fideicomiso Hares BBVA Bancomer F/47997-2 9 12
Dintransa Rentrucks, S.A. (*) - 15 -
Rest 92 111 122
Total 308 573 696
Of which
Goodwill
Grupo Profesional Planeacién y Proyectos S.A. de C.V. 3 4 4
Dintransa Rentrucks, S.A. - 8 -
Rest 2 4 2
5 16 6

(*) For the year ended Decembre 31, 2009, the company Distransa Rentrucks, S.A. had been accounted for the proportionated method.

If the jointly controlled entities accounted for equity method had been accounted for by the proportionate
method, the effect on the Group's main consolidated figures as of December 31, 2009, 2008 and 2007 would
have been as follows:

Millions of euros

2009 2008 2007

Assets 719 910 1,009
Liabilities 364 139 122
Net operating income (12) 17 40

Details of the jointly controlled entities consolidated using the equity method as of December 31, 2009 are
shown in Appendix IV.

17.3. INFORMATION ABOUT ASSOCIATES AND JOINTLY CONTROLLED ENTITIES BY THE EQUITY
METHOD

The following table provides relevant information of the balance sheet and income statement of associates
and jointly controlled entities accounted for by the equity method as of December 31, 2009, 2008 and 2007,
respectively (see Appendix 1V).

Millions of euros
2009 (*) 2008 (*) 2007 (*)
Jointly controlled Jointly controlled Jointly controlled

Associates e Associates L Associates L
entities entities entities
Current Assets 10,611 347 745 559 423 680
Non-current Assets 8,463 514 4,162 349 2,116 329
Current Liabilities 10,356 108 230 136 385 199
Non-current Liabilities 8,719 754 4,677 772 2,154 810
Net sales 605 84 210 102 181 109
Operating Income 244 12 99 17 64 40
Net Income 166 (14) 93 286 29 221

(*) Non audited information

17.4. NOTIFICATIONS ABOUT ACQUISITION OF HOLDINGS

Appendix V shown on acquisitions and disposals of holdings in associates or jointly controlled entities and
the notification dates thereof, in compliance with Article 86 of the Corporations Act and Article 53 of the
Securities Market Act 24/1988.
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17.5 IMPAIRMENT

For the year ended December 31, 2009, €3 million of impairment losses on goodwill in jointly controlled
entities were recognized, of which most were related to Econta Gestion Integral, S.L. For the year ended
December 31, 2008 and 2007, no impairment on goodwill in associates and jointly controlled entities was
recognized.

18. REINSURANCE ASSETS

This heading in the accompanying consolidated balance sheets reflects the amounts receivable by
consolidated entities from reinsurance contracts with third parties.

As of December 31, 2009, 2008 and 2007, the detail of the balance of this heading in the consolidated
balance sheets was as follows:

Millions of euros

'iE. 2008 2007

Reinsurance asset 29 29 43

19. TANGIBLE ASSETS

As of December 31, 2009, 2008 and 2007, the details of the balance of this heading in the consolidated
balance sheets, broken down by the nature of the related items, were as follows:

Millions of euros

Total tangible

Furniture, asset of own

Investment out under an
Properties Operating
Lease

2009 gi:’ljii”: F:’rvsr:‘e'sns Fixtures and use
9 g Vehicles

Revalued cost -

Balance as of 1 January 2009 3,030 422 4,866 8,318 1,786 996 11,100
Additions 120 102 437 659 74 210 943

Retirements (22) (73) (661) (756) (35) ) (793)
Acquisition of subsidiaries in the year - - - - -

Disposal of entities in the year - - - - - - -
Transfers (747) (16) (23) (786) (11) (212) (1,009)

Exchange difference and other 353 - 980 1,333 (11) ?3) 1,319
Balance as of 31 December 2009 2,734 435 5,599 8,768 1,803 989 11,560

Accrued depreciation -

Balance as of 1 January 2009 729 - 3,128 3,857 45 259 4,161
Additions 66 - 349 415 11 8 434

Retirements (15) - (511) (526) - (€] (527)
Acquisition of subsidiaries in the year - - - - R

Disposal of entities in the year - - - - R
Transfers (253) - (15) (268) 2) (103) (373)

Exchange difference and other 223 - 867 1,090 1) 102 1,191
Balance as of 31 December 2009 750 - 3,818 4,568 53 265 4,886
Impairment -

Balance as of 1 January 2009 16 - 3 19 8 5 32
Additions 7 - 17 24 93 38 155
Retirements 2) - 17) (19) (1) - (20)
Acquisition of subsidiaries in the year - - - - - - -
Exchange difference and other (6) - 1 (5) 16 (11) -
Balance as of 31 December 2009 15 - 4 19 116 32 167

Net tangible assets -

Balance as of January 1, 2009 2,285 422 1,735 4,442 1,734 732 6,908
Balance as of December 31, 2009 1,969 435 1,777 4,181 1,634 692 6,507
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Millions of euros

For own use

Total tangible

Investment

Assets Leased
out under an

: Furniture, assets of own ; - Total
2008 ;i:?ﬂi;ﬂ F\,Irvggr:(el:s Fixtures and use Properties Oizr:;'eng
Vehicles
Revalued cost -
Balance as of 1 January 2008 3,415 151 5,024 8,590 96 966 9,652
Additions 156 101 561 818 41 220 1,079
Retirements (125) (55) (483) (663) 3) (28) (694)
Acquisition of subsidiaries in the year - - 16 16 1,661 - 1,677
Disposal of entities in the year (12) 2) (5) 19) - - (19)
Transfers (326) 263 (22) (85) (8) (162) (255)
Exchange difference and other (78) (36) (225) (339) 1) - (340)
Balance at 31 December 2008 3,030 422 4,866 8,318 1,786 996 11,100
Accrued depreciation -
Balance as of 1 January 2008 725 - 3,402 4,127 14 245 4,386
Additions 7 - 356 433 1 8 442
Retirements (30) - (490) (520) ?3) 4) (527)
Acquisition of subsidiaries in the year - - 4 4 33 - 37
Disposal of entities in the year ?3) - 4) (@) - - @)
Transfers (11) - 4) (15) - - (15)
Exchange difference and other (29) - (136) (165) - 10 (155)
Balance at 31 December 2008 729 - 3,128 3,857 45 259 4,161
Impairment -
Balance as of 1 January 2008 21 - 5 26 1 2 29
Additions 3 - - 3 4 1 8
Retirements (1) - - (1) - 1)
Acquisition of subsidiaries in the year - - - - - - -
Exchange difference and other @) - ) 9) 3 2 4)
Balance as of 31 December 2008 16 - 3 19 8 5 32
Net tangible assets -
Balance as of 1 January 2008 2,669 151 1,617 4,437 82 719 5,238
Balance as of 31 December 2008 2,285 422 1,735 4,442 1,734 732 6,908
Millions of euros
IREr G U8 . Assets Leased
Total tangible
. Furniture, assets of own Investmgnt e undgr an Total
2007 Lar.ld_and Work in Fixtures and use Properties Operating
Buildings Progress F Lease
Vehicles
Revalued cost -
Balance as of 1 January 2007 3,088 24 4,974 8,086 76 881 9,043
Additions 501 138 577 1,216 38 213 1,467
Retirements (116) (29) (165) (310) 2) (16) (328)
Acquisition of subsidiaries in the year 388 32 65 485 - 57 542
Disposal of entities in the year - - (19) (19) (16) (160) (195)
Transfers (272) (8) (174) (454) 1 - (453)
Exchange difference and other 174) (6) (234) (414) 1) ) (424)
Balance as of 31 December 2007 3,415 151 5,024 8,590 96 966 9,652
Accrued depreciation -
Balance as of 1 January 2007 798 - 3,445 4,243 14 231 4,488
Additions 54 - 340 394 3 79 476
Retirements (6) - (114) (120) - 77) (197)
Acquisition of subsidiaries in the year 8 - 4 12 - 21 33
Disposal of entities in the year - - (24) (24) - - (24)
Transfers (65) - (81) (146) - - (146)
Exchange difference and other (64) - (168) (232) 4) ) (245)
Balance as of 31 December 2007 725 - 3,402 4,127 13 245 4,385
Impairment -
Balance as of 1 January 2007 27 - - 27 1 - 28
Additions 6 - 5 11 - - 11
Retirements ?3) 4) - @) - - @
Acquisition of subsidiaries in the year - - - - - 2 2
Exchange difference and other 9) 4 - 5) - - (5)
Balance as of 31 December 2007 21 - 5 26 1 2 29
Net tangible assets -
Balance as of 1 January 2007 2,263 24 1,529 3,816 61 650 4,527
Balance as of 31 December 2007 2,669 151 1,617 4,437 82 719 5,238

The main changes under this heading in 2009, 2008 and 2007 are as follows:

2009

- The reduction in the balance of the heading “Property, plants and equipment - For own use” in 2009
is mainly the result of the transfer of some properties owned by the Bank in Spain to the heading
“Non-current assets held for sale", as mentioned in Note 16.
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2008

- The balance under the heading "Investment properties" includes mainly the rented buildings of the
real estate fund BBVA Propiedad FlI (see Appendix 1) which has been fully consolidated since 2008
(see Appendix Il) following the Group’s acquisition in 2008 of a 95.65% stake. The activity of this real
estate fund is subject to regulations by the Spanish Securities and Exchange Commission (CNMV).

- In March 2008, BBVA Bancomer bought two properties in Mexico City, one of them located on
Paseo de la Reforma and the other on Parques Polanco, in which it will set up the new BBVA
Bancomer Group corporate headquarters.. These acquisitions were recognized, as of December 31,
2009, under the heading “Tangible assets — Property, plants and equipment - For own use” in the
accompanying consolidated balance sheets. The total cost of acquisition was €72 million.

2007

- Under an agreement signed on June 19, 2007 with a real estate investor not part of the BBVA
Group, the Group purchased the Parque Empresarial Foresta industrial estate through a real estate
company that is part of the Group. The acquisition is located in a development area in the north of
Madrid and will be the site of a new corporate headquarters. This project amounted to an initial
investment of €451 million for the BBVA Group. The amount is recognized under the headings
"Tangible assets- Property, plants and equipment - For own use” and "Work in progress" in the
accompanying consolidated balance sheets. As of December 31, 2009, the accumulated investment
for this project amounted to €353 million and €98 million respectively..

In the case of the land and buildings acquired in 2007 in the “Parque Empresarial Foresta” for the
purpose of building a new corporate headquarters, no impairment was recognized in the recoverable
value of these assets as of December 31, 2009, 2008 or 2007.

As of December 31, 2009 the carrying amount of fully amortized financial assets that continue in use was
€1,583 million.

The main activity of the Group is carried out through a network of bank branches located geographically as
shown in the following table:

Num ber of branches

2009 2008 2007
Spain 3,055 3,375 3,595
America 4,267 4,267 4,291
Rest of the world 144 145 142
Total 7,466 7,787 8,028

As of December 31, 2009, 2008 and 2007, the percentage of branches leased from third parties in Spain
was 77%, 47.3% and 47.3%, respectively. The figures in Latin America for the same periods were 55%, 61%
and 56.7%, respectively. The increase in the number of branches leased in Spain is mainly due to the sale
and leaseback operation described above (see Note 16).

The following table shows the detail of the net carrying amount of the tangible assets corresponding to
Spanish or foreign entities as of December 31, 2009, 2008 and 2007:

Millions of euros

2009 2008 2007
Foreign subsidiaries 2,473 2,276 2,271
BBVA y Spanish subsidiaries 4,034 4,632 2,967
Total 6,507 6,908 5,238

The amount of tangible assets under financial lease schemes on which it is expected to exercise the
purchase option was insignificant as of December 31, 2009, 2008 and 2007.
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20. INTANGIBLE ASSETS

20.1. GOODWILL

As of December 31, 2009, 2008 and 2007, the details of the balance of this heading in the accompanying
consolidated balance sheets, broken down by the cash-generating units (“CGU”) that originated them, were
as follows:

Millions of euros
Balance at
2009 beginning of] Additions
vear

Exchange

Balance at

Impairment
P end of year

difference

United States 6,676 (226) (1,097) 5,357
México 588 - 9 - 4 593
Colombia 193 - 12 - - 205
Chile 54 - 11 - - 65
Chile Pensions 89 - 19 - - 108
Spain and Portugal 59 - - - 9 68
Fully consolidated 7,659 - (175) (1,097) 9 6,396

Millions of euros

ool Exchange Balance at
2008 beginning of Additions . Impairment Rest
difference end of year
year
United States 6,296 - 368 12 6,676
México 702 - (114) - 588
Colombia 204 - (11) - - 193
Chile 64 - (10) - 54
Chile Pensions 108 - (29) - - 89
Spain and Portugal 62 - - - (3) 59
Fully consolidated 7,435 - 214 9 7,659
Millions of euros
Balance at Exchange Balance at
2007 beginning of Additions . Impairment Rest
difference end of year
year
United States 1,714 5171 (562) - 27) 6,296
México 787 - (85) - - 702
Colombia 213 - (D) - (8) 204
Chile 86 - 2 - 20 64
Chile Pensions 112 - 4 - 108
Spain and Portugal 61 1 - - - 62
Fully consolidated 2,973 5,172 (654) (55) 7,436

For the year ended Decenber 31, 2009, through Compass Bank the Group acquired banking transactions
from Guaranty Bank (see Note 3). On December 31, 2009, using the purchase method, the comparison
between the fair values assigned at the time of the purchase to the assets and liabilities acquired from
Guaranty Bank (including the cash payment that the FDIC made in consideration of the transaction ($2,100
million) generated a difference €99 million, recognized under the heading “Negative goodwill” in the
accompanying consolidated income statement for the year ended 31 December 31, 2009.

As of December 31, 2009 the Group had performed the goodwill impairment test. The results of the test were
estimated impairment losses of €1,097 million in the United States cash-generating unit which were
recognized under "Impairment losses on other assets (net) - Goodwill and other tangible assets" in the
accompanying income statement for 2009 (Note 50). The impairment loss of this unit is attributed to the
significant decline in economic and credit conditions in the states in which the Group operates in the United
States. The valuations have been verified by an independent expert, not the Group’s accounts auditor.

As mentioned in Note 2.2.8, when completing the impairment analysis, the carrying amount of the cash-
generating unit is compared with its recoverable amount. The United States’ CGU recoverable amount is
equal to its value in use. Value in use is calculated as the discounted value of the cash flow projections that

85



Management estimates and is based on the latest budgets available for the next three years. The Group
uses a sustainable growth rate of 4.3% to extrapolate the cash flows in perpetuity which is based on the US
real GDP growth rate. The discount rate used to discount the cash flows is the cost of capital assigned to the
CGU, 11.2%, which consists of the free risk rate plus a risk premium.

Both the US unit's fair values and the fair values assigned to its assets and liabilities are based on the
estimates and assumptions that the Group's Management deems most likely given the circumstances.
However, some changes to the valuation assumptions used could result in differences in the impairment test
result. If the discount rate had increased or decreased by 50 basic points, the difference between the
carrying amount and its recoverable amount would have increased or decreased by up to €573 million and
€664 million, respectively. If the growth rate had increased or decreased by 50 basic points, the difference
between the carrying amount and its recoverable amount would have increased or decreased by €555
million and €480 million, respectively.

As of December 31, 2008 and 2007, there were no impairment losses on the goodwill that the Group
recognized.

20.2. OTHER INTANGIBLE ASSETS

The details of the balance under this heading in the consolidated balance sheets as of December 31, 2009,
2008 and 2007 are as follows:

Millions of euros Average
2009 2008 2007 Useful L ife
VCEIS)
Computer software acquisition expense 464 259
Other deferred charges 29 113 202 5
Other intangible assets 360 409 571 5
Impairment (1) (1) (7)
Total 852 780 808

The changes for the year ended, December 31, 2009, 2008 and 2007 under this heading in the consolidated
balance sheets are as follows:

Millons de euros

Note 2009 2008 2007

Balance at beginning of year 780 808 296
Additions 362 242 134
Amortization in the year 47 (262) (256) (151)
Exchange differences and other (28) 13) 530
Impairment 50 - (1) (1)
Balance at end of year 852 780 808

As of December 31, 2009, the totally amortized intangible assets still in use amounted to €1,061 million.

21. TAX ASSETS AND LIABILITIES

21.1 CONSOLIDATED TAX GROUP

Pursuant to current legislation, the Consolidated Tax Group includes BBVA as the Parent company, and, as
subsidiaries, the Spanish subsidiaries that meet the requirements provided for under Spanish legislation
regulating the taxation regime for the consolidated net income of corporate groups.

The Group’s other banks and subsidiaries file individual tax returns in accordance with the tax legislation in
force in each country.
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21.2 YEARS OPEN FOR REVIEW BY THE TAX AUTHORITIES

The years open to review in the Consolidated Tax Group at the time these consolidated financial statements
were prepared, are 2004 onward for the main taxes applicable.

In 2008, as a result of action by the tax authorities, tax inspections had been initiated in various Group
companies for the years up to and including 2003, some of which were contested. Said inspections were in
2009, and their impact on equity was fully provisioned at year-end

In view of the varying interpretations that can be made of the applicable tax legislation, the outcome of the
tax inspections of the open years that could be conducted by the tax authorities in the future could give rise
to contingent tax liabilities which cannot be objectively quantified at the present time. However, the Banks’
Board of Directors and its tax advisers consider that the possibility of these contingent liabilities becoming
actual liabilities is remote and, in any case, the tax charge which might arise therefore would not materially
affect the Group’s accompanying consolidated financial statements.

21.3 RECONCILIATION

The reconciliation of the corporate tax expense resulting from the application of the standard tax rate and the
expense registered by this tax as of December 31, 2009, 2008 and 2007 in the accompanying income
statement is as follows:

Millions of euros

2009 2008 2007

Corporation tax (*) 1,721 2,078 2,761
Decreases due to permanent differences:

Tax credits and tax relief at consolidated Companies (223) (441) (439

Other items net (410) (249) (229)
Netincreases (decreases) due to temporary differences 96 580 (262)
Charge for income tax and other taxes 1,184 1,968 1,831
Deferred tax assets and liabilities recorded (utilized) (96) (580) 262
Income tax and other taxes accrued in the year 1,088 1,388 2,093
Adjustments to prior years' income tax and other taxes 53 153 (14)
Income tax and other taxes 1,141 1,541 2,079

(*) 30% Tax Rate in 2009 and 2008 and 32.5% in 2007.
The effective tax rate for 2009, 2008 and 2007 is as follows:

Millions of euros

2009 2008 2007

Income from:

Consolidated tax group 4,066 2,492 4,422

Other Spanish entities 77) 40 4

Foreign entities 1,747 4,394 4,069
5,736 6,926 8,495

Income tax 1,141 1,541 2,079

Effective tax rate 19.89% 22.25% 24.48%
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21.4 TAX RECOGNIZED IN TOTAL EQUITY

In addition to the income tax recognized in the consolidated income statements, the group has recognized
the following amounts for these items in its consolidated equity as of December 31, 2009, 2008 and 2007:

Millions of euros

2009 2008 2007

Charges to total equity

Debt securities (276) (19) (36)
Equity instruments (441) (168) 1,373)
Credits to total equity

Rest 1 2 22
Total (716) (185) (1,387)

21.5 DEFERRED TAXES

The balance of the heading “Tax assets” in the consolidated balance sheets includes the tax receivables
relating to deferred tax assets; the balance of the heading “Tax liabilities” includes the liabilities relating to
the Group’s various deferred tax liabilities.

The details of the most important tax assets and liabilities are as follows:

Millions of euros

2009 2008 2007

Tax assets 6,273 6,484 5,207
Current 1,187 1,266 682
Deferred 5,086 5,218 4,525
Of which:
Pensions 1,472 1,654 1,519
Portfolio 89 335 587
Impairment losses 1,632 1,436 1,400
Rest 1,867 1,753 895
Tax losses and other 26 40 124
Tax liabilities 2,208 2,266 2,817
Current 539 984 582
Deferred 1,669 1,282 2,235
Of which:
Free depreciation and other 1,669 1,282 2,235

As of December 31, 2009, the estimated balance of temporary differences in connection with investments in
subsidiaries, branches and associates and investments in jointly controlled entities was €432 million. No
deferred tax liabilities have been recognized with respect to this in the consolidated balance sheet.

The amortization of certain components of goodwill for tax purposes gives rise to temporary differences
triggered by the resulting differences in the tax and accounting bases of goodwill balances. In this regard,
and as a general rule, the Group’s accounting policy is to recognize deferred tax liabilities in respect of these
temporary differences at the Group companies that are subject to this particular tax benefit.
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22. OTHER ASSETS AND LIABILITIES

The breakdown of the balance of these headings in the consolidated balance sheets as of December 31,
2009, 2008 and 2007 are as follows:

Millions of euros

2009 2008 2007

Assets -
Inventories 1,933 1,066 457
Transactions in transit 55 33 203
Accrued interest 581 383 604
Unaccrued prepaid expenses 421 206 359
Other prepayments and accrued income 160 177 245
Other items 1,383 1,296 1,033
Total 3,952 2,778 2,297
Liabilities -
Transactions in transit 49 53 54
Accrued interest 2,079 1,918 1,820
Unpaid accrued expenses 1,412 1,321 1,381
Other accrued expenses and deferred income 667 597 439
Other items 780 586 498
Total 2,908 2,557 2,372

The heading “Inventories” includes the net carrying amount of the purchases of land and property that the
Group'’s property companies hold for sale or for their business. Of the amount reflected in the table above as
of December 31, 2009, €776 million correspond to land and real estate purchased from customers in
difficulties in Spain during 2009, net of their corresponding impairment (Note 50).

The principal companies in the Group that engage in real estate business activity and make up nearly all of
the amount in the "Inventory" heading of the accompanying consolidated balance sheets are as follows:
Anida Desarrollos Inmobiliarios, S.A., Inensur Brunete, S.L., Monasterio Desarrollo, S.L., Desarrollo
Urbanistico Chamartin, S.A., Marina Llar, S.L., Montealiaga, S.A., Anida Desarrollo Singulares, S.L. y Anida
Operaciones Singulares, S.L. , Anida Inmuebles Espafia y Portugal, S.L. and Adprotel Strand, S.L.

23. FINANCIAL LIABILITIES AT AMORTIZED COST

The breakdown of the balance under this heading in the accompanying consolidated balance sheets as of
December 2009, 2008 and 2007 is as follows:

Millions of euros

2009 2008 2007
Deposits from central banks 21,166 16,844 27,326
Deposits from credit institutions 49,146 49,961 60,772
Customer deposits 254,183 255,236 219,610
Debt certificates (including bonds) 99,939 104,157 102,247
Subordinated liabilities 17,878 16,987 15,662
Other financial liabilities (*) 5,624 7,420 6,239
Total 447,936 450,605 431,856

(*) The agreed dividend payable by BBVA but pending payment, relating to the third interim dividend
against 2008 and 2007 results, paid in January of the following years, is included as of December 31,
2008 and 2007 (see Note 4).
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23.1. DEPOSITS FROM CENTRAL BANKS

The breakdown of the balance of this heading in the consolidated balance sheets as of December 31, 2009,
2008 and 2007 is as follows:

Millions of euros

2009 2008 2007
Bank of Spain 12,130 4,036 19,454
Credit account drawdowns 10,974 37 8,209
Other State debt and Treasury bills under repurchase agreement - 2,904 -
Other assets under repurchase agreement 1,156 1,095 11,245
Other central banks 8,966 12,726 7,802
Subtotal 21,096 16,762 27,256
Accrued interest until expiration 70 82 70
Total 21,166 16,844 27,326

The financing limit assigned to the Group by the Bank of Spain and the rest of central banks and the amount
drawn down as of December 31, 2009, 2008 and 2007 was as follows:

Millions of euros

2009 2008 2007
Assigned 43,535 16,049 10,320
Drawn down 10,925 125 8,053

23.2. DEPOSITS FROM CREDIT INSTITUTIONS

The breakdown of the balance of this heading in the consolidated balance sheets, according to the nature of
the related transactions, as of December 31, 2009, 2008 and 2007 was as follows:

Millions of euros

2009 2008 2007
Reciprocal accounts 68 90 3,059
Deposits with agreed maturity 30,608 35,785 33,576
Demand deposits 1,273 1,228 1,410
Other accounts 733 547 362
Repurchase agreements 16,263 11,923 21,988
Subtotal 48,945 49,573 60,395
Accrued interest until expiration 201 388 377
Total 49,146 49,961 60,772

The details by geographical area and the nature of the related instruments of this heading as of December
31, 2009, 2008 and 2007, disregarding valuation adjustments, were as follows:

Millions of euros
Deposits with Funds Received

2009 5:?01?2 Agree Under Financial

Maturity Asset Transfers
Spain 6,414 7,692
Rest of Europe 382 15,404 4,686 20,472
United States 150 5,611 811 6,572
Latin America 336 1,576 9,945 11,857
Rest of the world 16 2,336 - 2,352
Total 1,340 31,341 16,264 48,945
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Millions of euros

. ) Funds Received
Deposits with

2008 Demand Deposits . Under Financial Total
Agree Maturity
Asset Transfers
Spain 676 4413 1,131 6,220
Rest of Europe 82 17,542 2,669 20,293
United States 40 8,164 1,093 9,297
Latin America 439 3518 7,030 10,987
Rest of the world 80 2,696 - 2,776
Total 1,317 36,333 11,923 49573
Millions of euros
. ) Funds Received
2007 Demand Deposits Deposits Wl.th Under Financial Total
Agree Maturity
Asset Transfers
Spain 790 5,247 3,239 9,276
Rest of Europe 231 13,126 3,943 17,300
United States 3,077 6,853 881 10811
Latin America 331 3962 13,925 18,218
Rest of the world 40 4,750 - 4,790
Total 4,469 33,938 21,988 60,395

23.3. CUSTOMERS DEPOSITS

The breakdown of the balance of this heading in the accompanying consolidated balance sheets, according
to the nature of the related transactions, as of December, 31 2009, 2008 and 2007, was as follows:

Millions of euros

2009 2008 2007
Government and other government agencies 15,297 18,837 16,372
Spanish 4,291 6,320 6,844
Foreign 10,997 12,496 9,512
Accrued interest 9 21 16
Other resident sectors - 93,190 98,630 90,863
Current accounts 20,243 20,725 22,798
Savings accounts 27,137 23,863 21,389
Fixed-term deposits 35,135 43,829 36,911
Reverse repos 7,186 9,339 8,785
Other accounts 3,031 62 141
Accrued interest 458 812 839
Non-resident sectors 145,696 137,769 112,375
Current accounts 33,697 28,160 25,453
Savings accounts 23,394 22,840 19,057
Fixed-term deposits 83,754 79,094 58,492
Repurchase agreements 4,415 6,890 8,545
Other accounts 103 104 166
Accrued interest 333 681 662
Total 254,183 255,236 219,610
De los que:
In euros 114,066 121,895 107,371
In foreign currency 140,117 133,341 112,239
Of which:
Deposits from other creditors without valuation adjustment 253,566 254,075 218,509
Accrued interest 617 1,161 1,101
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Millions of euros
Deposits with

The details by geographical area of this heading as of December 31, 2009, 2008 and 2007, disregarding
valuation adjustments, were as follows:

A pepostis | oeposts | Agrees

Maturity
Spain
Rest of Europe 2,975 457 18,764 3 22,199
United States 11,548 10,146 46,292 - 67,986
Latin America 24,390 13,593 20,631 4,413 63,027
Rest of the world 440 181 2,527 - 3,148
Total 63,189 51,622 126,584 11,988 253,383

Millions of euros
. Deposits with
2008 Demahd Savmg Fngreed Repos Total
Deposits Deposits .

Maturity
Spain 26,209 23,892 45,299 9,745 105,145
Rest of Europe 3,214 360 22,733 34 26,341
United States 8,288 10,899 36,997 - 56,184
Latin America 20,219 9,911 20,195 6,867 57,192
Rest of the world 1,576 2,488 4,796 - 8,860
Total 59,506 47,550 130,020 16,646 253,722

Millions of euros
. Deposits with

2007 5:&2?; Diz\ggi?s Agreed Repos Total

Maturity
Spain 28,339 21,467 37,862 9,199 96,867
Rest of Europe 3,055 315 12,555 10 15,935
United States 6,996 7,877 22,964 148 37,985
Latin America 18,677 9,445 21,854 8,392 58,368
Rest of the world 1,656 2,842 4,439 - 8,937
Total 58,723 41,946 99,674 17,749 218,092

23.4. DEBT CERTIFICATES (INCLUDING BONDS) AND SUBORDINATED LIABILITIES

The breakdown of the heading “Debt certificates (including bonds)” in the accompanying consolidated
balance sheets as of December 31, 2009, 2008 and 2007, by type of financial instruments, are as follows:
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Millions of euros

2008 2007
Promissory notes and bills
In euros 11,024 9,593 4,902
In other currencies 18,558 10,392 857
Su btotal 29,582 19,985 5,759
Bonds and debentures issued
In euros -
Non-convertible bonds and debentures at
floating interest rates 8,593 11,577 18,955
Non-convertible bonds and debentures at
fixed interest rates 5,932 4,736 6,154
Covered bonds 34,708 38,481 38,680
Hybrid Financial Instruments 389 - -
Bonds from securitization realized by the Group 8,407 13,783 19,229
Valuation adjustments (*) 2,731 2,668 252
In foreign currency -
Non-convertible bonds and debentures at
floating interest rates 4,808 8,980 10,707
Non-convertible bonds and debentures at
fixed interest rates 2,089 1,601 1,322
Covered bonds 731 1,005 1,049
Hybrid Financial Instruments 1,342 - -
Other securities associate to financial activities - 15 -
Bonds from securitization realized by the Group 605 1,165 20
Valuation adjustments (*) 22 161 120
Su btotal 70,357 84,172 96,488
Total 99,939 104,157 102,247

(*) Hedging operations and issuance costs.

The breakdown of the heading “Subordinatid liabilities” of the consolidated balance sheets, by type of

financial instruments, are as follows:

Subordinated debt
Preference shares
Total gross

Valuation adjustments
Total

Millions of euros

2009 2008 2007
12,117 10,785 10,834
5,188 5,464 4,561
17,305 16,249 15,395
573 738 267
17,878 16,987 15,662

The changes in 2009, 2008 and 2007 under the headings “Debt certificates (including

“Subordinated liabilities” are as follows:

Millions of euros

bonds)” and

Balance at Exchange
- Repurchase . Balance at the
2009 beginning of Issuances differences
or refund end of year

year and others
Debt certificates issued in the European Union 111,158 129,107 (126,713) (6,484) 107,068
With information brochure 111,125 129,107 (126,713) (6,485) 107,034
Without information brochure 33 - - 1 34
Other debt certificates issued outside European Union 9,986 4,894 (4,343) 210 10,748
Total 121,144 134,001 (131,056) (6,274) 117,816

Millions of euros
Ba!anf:e at Repurchase Exchange Balance at the
2008 beginning of  Issuances differences
or refund end of year

year and others
Debt certificates issued in the European Union 109,173 107,848 (85,671) (20,193) 111,158
With information brochure 109,140 107,848 (85,671) (20,193) 111,125
Without information brochure 33 - - - 33
Other debt certificates issued outside European Union 8,737 42,494 (40,844) (401) 9,986
Total 117,910 150,342 (126,515) (20,594) 121,144
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Millions of euros

Balance at Exchange
L Repurchase - Balance at the
2007 beginning of  Issuances differences
or refund end of year

year and others
Debt certificates issued in the European Union 95,107 64,972 (40,801) (9,641) 109,637
With information brochure 95,077 64,967 (40,801) (9,639) 109,604
Without information brochure 30 5 - 2) 33
Other debt certificates issued outside European Union 5,471 3,589 (1,213) 425 8,272
Total 100,578 68,561 (42,014) (9,216) 117,909

The detail of the most significant outstanding issuances, repurchases or refunds of debt instruments issued
by the Bank or companies in the Group as of December 31, 2009, 2008 and 2007 are shown on Appendix X.

23.4.1 PROMISSORY NOTES AND BILLS

These promissory notes were issued mainly by BBVA, S.A. and Banco de Financiacién, S.A..

23.4.2. BONDS AND DEBENTURES ISSUED

The following table shows the weighted average interest rates of fixed and floating rate bonds and
debentures issued in euros and foreign currencies in 2009, 2008 and 2007:

2009 2008 2007
Forei i i
gn Euros Foreign Euros Foreign
currency currency currency
Fixed rate 3.86% 5.00% 3.86% 4.79% 3.87% 5.12%
Floating rate 0.90% 2.56% 441% 4.97% 4.68% 5.97%

Most of the foreign-currency issuances are denominated in U.S. dollars.

23.4.3. SUBORDINATED LIABILITIES

23.4.3.1. SUBORDINATED DEBT

These issuances are non-convertible subordinated debt and, accordingly, for debt seniority purposes, they
rank behind ordinary debt.

The breakdown of this heading in the accompanying consolidated balance sheets, without factoring in
valuation adjustments, by currency of issuance and interest rate, is disclosed in Appendix X.

The change in 2009 in the heading “Subordinated Liabilities” of the consolidated balance sheets is due,
primarily, to the issue of convertible subordinated obligations at a value of €2,000 million issued by BBVA in
September 2009. These obligations have a 5% annual coupon, payable quarterly, and can be converted
into Bank shares after the first year, at the Bank’s discretion, at each of the coupon payment dates, and by
obligation on the date of their final maturity date, October 15, 2014. These obligations have been recognized
as financial liablities given that the number of Bank shares to be delivered is variable. The number of said
shares will be that value at the date of conversion (determined based on the quoted value of the five
sessions preceding the conversion) is equal to the nominal value of the obligations.

23.4.3.2. PREFERRED SECURITIES:

The breakdown by issuer of this heading in the consolidated balance sheets as of December 31, 2009, 2008
and 2007 is as follows:

Millions of euros

2009 2008 2007

BBVA Internacional, Ltd. ® 500 500 500
BBVA Capital Finance, S.A.U. 2,975 2,975 1,975
Banco Provincial, S.A 67 70 66
BBVA International Preferred, S.A.U. @ 1,628 1,901 2,003
Phoenix Loan Holdings, Inc. 18 18 17
Total 5,188 5,464 4561

(1) Traded on the Spanish AIAF market.
(2) Traded on the London Stock Exchange and New York Stock Exchange.

94



These issues were fully subscribed by third parties outside the Group and are wholly or partially redeemable
at the issuer company’s option after five or ten years from the issue date, depending on the terms of each
issue.

Of the above, the issuances of BBVA International Ltd.,, BBVA Capital Finance, S.A.U. and BBVA
International Preferred, S.A.U, are subordinately guaranteed by the Bank.

In 2009, there was a partial exchange of three issues of preferred securities of the company BBVA
International Preferred, S.A.U. for two new preferred securities in the same company. As a result of said
exchange, two issues in euros at €801 million and another in pounds sterling at 369 million pounds, which
were substituted with one issue in euros at €645 million and another in pounds sterling at 251 million
pounds. The debt instruments issued have substantially different conditions than those amortized in terms of
their current value. Therefore, the Group has recognized gains of €228 million in the heading “Net gains
(losses) on financial assets and liabilities” of the consolidated income statement for 2009 (see Note 44).

The breakdown of this heading in the accompanying consolidated balance sheets, disregarding valuation
adjustments, by currency of issuance and interest rate, is disclosed in Appendix X.

24. LIABILITIES UNDER INSURANCE CONTRACTS

The details of the balance of this heading in the consolidated balance sheets as of December 31, 2009, 2008
and 2007 are as follows:

Millions of euros

2009 2008 2007

Technical provisions for:

Mathematical reserves 5,994 5,503 5,847
Provision for unpaid claims reported 712 640 580
Other insurance technical provisions 480 428 440
Total 7,186 6,571 6,867

25. PROVISIONS

The details of the balance of this heading in the consolidated balance sheets as of December 31, 2009, 2008
and 2007 are as follows:

Millions of euros

Note 2009 2008 2007

Provisions for pensions and similar obligations 26 6,246 6,359 5,967
Provisions for taxes and other legal contingents 299 263 225
Provisions for contingent exposures and commitments 243 421 546
Other provisions 1,771 1,635 1,604
Total 8,559 8,678 8,342
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The changes in 2009, 2008 and 2007 in the balances of this heading in the accompanying consolidated
balance sheets are as follows:

Millions of euros

Provisions for Pensions and similar obligation Note 2009 2008 2007
Balance at beginning of the year 6,359 5,967 6,358
Add -

Year provision with a charge to income for the year 870 1,309 417
Interest expenses and similar charges 39 274 252 242
Personal expenses 46 44 55 71
Provision expenses 48 552 1,002 104

Charges in reserves (*) 147 74 -

Transfers and other changes 13 Q) 4)

Less -
Payments (1,087) (963) (843)
Amount use and other variations (56) (27) 39
Balance at end of the year 6,246 6,359 5,967

(*) Correspond to actuarial losses (gains) arising from certain defined-benefit post-employment commitments recognized in
"Reserves” in the consolidated balance sheets (see Note 2.2.3.).

Millions of euros

Commitments and contingent risks provisions 2009 2008 2007

Balance at beginning of the year 421 546 502
Add -
Year provision with a charge to income for the year 110 97 93
Transfers and other Changes 0 - -
Less -
Available funds -280 (216) (46)
Amount use and other variations (8) (6) 3)
Balance at end of the year 243 421 546

Millions of euros

Provisions for taxes and other provisions 2008 2007
Balance at beginning of the year 1,829 1,789
Add -
Year provision with a charge to income for the year 152 705 275
Adquisition of subsidiaries 0 - 56
Transfers and other Changes 360 254 14
Less -
Available funds (103) (245) (140)
Amount use and other variations (237) (645) (165)
Disposal of subsidiaries 0 - -
Balance at end of the year 2,070 1,898 1,829

26. PENSION AND OTHER COMMITMENTS

As described in Note 2.2.12, the Group has assumed both defined-benefit and defined-contribution post-
employment commitments with its employees; the proportion of defined-contribution benefits is gradually
increasing, mainly due to new hires.

26.1. PENSION COMMITMENTS THROUGH DEFINED-CONTRIBUTION PLANS

The commitments with employees for pensions in post-employment defined-contribution plans correspond to
current contributions the Group makes every year on behalf of active employees. These contributions are
accrued and charged to the consolidated income statement in the corresponding financial year (see Note
2.2.12). No liability is therefore recognized in the accompanying consolidated balance sheets.

96



The contributions to the defined-contribution plans in 2009, 2008 and 2007 were €68, €71 and €58 million,
respectively (see Note 46.1).

26.2 PENSION COMMITMENTS THROUGH DEFINED-BENEFIT PLANS AND OTHER LONG-TERM
BENEFITS

Pension commitments in defined-benefit plans correspond mainly to employees who have retired or taken
early retirement from the Group and to certain groups of employees still active in the Group in the case of
pension benefits, and to the majority of active employees in the case of permanent incapacity and death
benefits.

The following table shows the commitments under defined-benefit plans and the long-term post-employment
benefits, which are recognized under the heading "Provisions" in the accompanying consolidated balance
sheets corresponding to 2009, 2008, 2007, 2006 and 2005:

Millions of euros
Commintments, benefits and plan assets

2009 2008 2007 2006 2005
Summary
Post-employment welfare benefits 7,995 7,985 7,816 8,173 7,639
Assets and Insurance contracts coverages 1,749 1,626 1,883 1,816 1,399
Net assets - - (34) - -
Net liabilities (Note 25) 6,246 6,359 5,967 6,357 6,240

The commitments under defined-contribution plans as well as the rest of long-term post-employment
benefits, in Spain and abroad as of December 31, 2009, 2009 and 2007, can be broken down as follows:

Millions of euros

Commitments in Spain Commitments abroad TOTAL

Gl ES, SIS ) (D CHeE 2009 2008 2007 2009 2008 2007 2009 2008 2007
Spain and abroad summary

Post-employment benefits

Post-employment benefits 2,946 3,060 3,115 997 903 1,097 3,943 3,963 4,212
Early retirement 3,309 3,437 2,950 - - - 3,309 3,437 2,950
Post-employment welfare benefits 222 221 234 521 364 420 743 585 654
Total post-employment benefits 6,477 6,718 6,299 1,518 1,267 1,517 7,995 7,985 7,816
Insurance contracts coverages
Post-employment benefits 455 436 467 - - - 455 436 467
Other plan assets
Post-employment benefits - - - 952 889 1,062 952 889 1,062
Post-employment welfare benefits - - - 342 301 354 342 301 354
Total assets and Insurance contracts coverages 455 436 467 1,294 1,190 1,416 1,749 1,626 1,883
Net commitments of plan assets 6,022 6,282 5,832 224 77 101 6,246 6,359 5,933
of which:
Net assets - - - - - (34) - - (34)
Net liabilities (*) 6,022 6,282 5,832 224 77 135 6,246 6,359 5,967

(*) Recognized under the heading “Provisions — Provisions for pensions and similar obligations” in the accompanying consolidated balance sheets.

Additionally, there are other commitments to employees, including long-service bonuses which are
recognized under the heading “Other provisions” in the accompanying consolidated balance sheets (see
Note 25). These amounted to €39 million as of December 31, 2009 of which €13 million correspond to
Spanish companies and €26 million to companies abroad.

The balance of the heading “Provisions - Provisions for pensions and similar obligations” of the consolidated
balance sheets as of December 31, 2009 included €206.2 millioon, for commitments for post-employment
benefits maintained with previous executive members of the Board of Directors and the Bank’s Managment
Commitee. Likewise, it inclused €8 million, under the concept of commitments for post-employment benefits
mainted with former non-executive members of the Board of Directors of the Group.

The charges recognized in the consoidated income sheets for 2009, under the concept of commitments for
pensions and similar obligations maintained by the Group with former members of the Board of Directors of
the Bank and the Management Committee reached €6 million. For the year ended December 31,2009, no
charges for those concepts corresponding to former non-executive members of the Bank's Board of
Directors were recognized.
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26.2.1 Commitments in Spain

The most significant actuarial assumptions used as of December 31, 2009, 2008 and 2007, to quantify these
commitments are as follows:

. . . . 2009 2008 2007
Pension actuarial hypotesis Spain

Mortality tables PERM/F 2000P. PERM/F 2000P. PERM/F 2000P.
4.5%/AA 4.5%/AA 4.5%/AA
Discount rate (cumulative annual) corporate bond corporate bond corporate bond
yield curve yield curve yield curve
Consumer price index (cumulative annual) 2% 2% 2%
At least 3% At least 3% At least 3%
Salary growth rate (cumulative annual) (depending on  (depending on  (depending on
employee) employee) employee)

First date at which the employees are entitled to
Retirement ages retire or contractually agreed at the individual level
in the case of early retirements

The breakdown of the various commitments to employees in Spain is as follows:
Pension commitments in Spain

The situation of pension commitments in defined-benefit plans as of December 31, 2009, 2008 and 2007 is
as follows:

Millions of euros

) ) . 2009 2008 2007
Pension commitments Spain
Commitments to retired employees 2,847 2,852 2,733
Vested contingencies in respect of current employe 99 208 382
Net Commitments (*) 2,946 3,060 3,115

(*) Recorded in the heading "Funds for Pensions and Similar Obligations"

Insurance contracts have been contracted with insurance companies not related to the group to cover some
pension commitments. These commitments are covered by assets and therefore are presented in the
accompanying consolidated balance sheets for the net amount of the commitment less plan assets. As of
December 31, 2009, 2008 and 2007, the plan assets related to the insurance contracts mentioned (shown in
the previous table under the heading “Insurance contract cover”) equaled the amount of the commitments
covered, therefore its net value was zero in the accompanying consolidated balance sheets.

The rest of commitments included in the previous table include defined-benefit commitments for which
insurance has been contracted with BBVA Seguros, S.A. de Seguros y Reaseguros, which is 99.95% owned
by the Group. The assets in which the insurance company has invested the amount of the policies cannot be
considered plan assets under IAS 19 and are presented in the accompanying consolidated balance sheets
under different headings of “assets”, depending on the classification of their corresponding financial
instruments. The commitments are recognized under the heading "Provisions — Provision for pensions and
similar obligations" of the accompanying consolidated balance sheets (see Note 25).
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The changes in these commitments, net of plan insurance contracts, contracted with insurance companies
related to the group in 2009, 2008 and 2007, were as follows:

Millions of euros

) ) . 2009 2008 2007

Pension commitments Spain

Balance at beginning of year 2,624 2,648 2,817
Interest cost 114 116 109
Current service cost 18 14 18
Payments made (249) (167) (163)
Prior service cost or changes in the plan 31 8 1
Actuarial losses (gains) 2 5 (134)
Other changes (49) - -
Balance at end of year 2,491 2,624 2,648

The estimated benefit payments in millions of euros over the next 10 years is as follows:

Millions of euros
Pension commintments Spain 2010 2011 2012 2013 2014 2015-2019
Future estimated payments 175 175 174 173 170 823

Early retirements in Spain

In 2009 the Group offered certain employees the possibility of taking early retirement before the age
stipulated in the collective labor agreement in force. This offer was accepted by 857 employees (2,044 and
575 in 2008 and 2007, respectively).

The early retirements commitments in Spain as of December 31, 2009, 2008 and 2007 are recognized under
the heading “Provisions — Provisions for pensions and similar obligations” (see Note 25) in the
accompanying consolidated balance sheets amounted to €3,309 million, €3,437 million and €2,950 million,

respectively.

The changes in these commitments in 2009, 2008 and 2007 for all the Group’s companies in Spain, were as
follows:

Millions of euros

Early retirements commintments Spain 2009 2008 2007
Balance at beginning of the year 3,437 2,950 3,186
Interest cost 135 117 112
Current services cost 430 1,004 294
Payments made (712) (618) (587)
Other changes 15 (14) -
Actuarial losses (gains) 4 (2) (55)
Balance at end of the year 3,309 3,437 2,950

The cost of early retirements for the year was recognized under the heading “Provision Expense (Net) —
Transfers to funds for pensions and similar obligations — Early retirements” in the accompanying
consolidated income statements (see Note 48).

The estimated benefit payments in millions of euros over the next 10 years is as follows:

Millions of euros

Early retirements commintments Spain 2010 2011 2012 2013 2014 2015-2019
Future estimated payments 612 546 504 460 412 1,198

Other long-term commitments with employees in Spain

On October 18, 2007, the Bank signed a Social Benefit Standardization Agreement for their employees in
Spain. The agreement standardizes the existing welfare benefits for the different groups of employees and,
in some cases when a service is provided, quantifies it as an annual amount in cash. These welfare benefits
include post-employment welfare benefits and other commitments with employees.
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Post-employment welfare benefits in Spain
The details of these commitments as of December 31, 2009, 2008 and 2007 are as follows:

Millions of euros

. ) 2009 2008 2007
Post-employment welfare benefits Spain

Post-employment welfare benefit commitments to retired employees 183 181 192
Vested post-employment welfare benefit contingencies in respect of

current employees 39 40 42
Net Commitments (*) 222 221 234

(*) Recorded in the heading "Funds for Pensions and Similar Obligations"

The changes in these commitments in 2009, 2008 and 2007 for all the Group’s companies in Spain, were as
follows:

Millions of euros

. ) 2009 2008 2007
Post-employment welfare benefits Spain

Balance at beginning of year 221 234 223
Interest cost 10 11 9
Current service cost 2 2 2
Payments made (29) (43) (12)
Prior service cost or changes in the plan 5 - 8
Other changes 6 16 3
Actuarial losses (gains) 3) 1 1
Balance at end of year 222 221 234

The estimated benefit payments in millions of euros over the next 10 years is as follows:

Millions of euros
Post-employment welfare benefits Spain 2010 2011 2012 2013 2014 2015-2019
Future estimated payments 20 19 18 17/ 17 83

Other commitments with employees

Long-service bonuses

In addition to the post-employment welfare benefits mentioned above, the Group maintained certain
commitments in Spain with some employees, called "Long-service bonuses". These commitments were for
payment of a certain amount in cash and for the allotment of Banco Bilbao Vizcaya Argentaria S.A. shares,
when these employees complete a given number of years of effective service.

The Benefit Standardization Agreement mentioned above established that the long-service bonuses
terminated as of December 31, 2007. Employees meeting the seniority conditions established are entitled to
receive only the value of the commitment accrued to December 31, 2007.

In November 2007, the Group in Spain offered to these employees the option to redeem the accrued value
of such share benefits prior to the established date of seniority. The offer was accepted by most of
employees and the settlement (by allotment of shares or cash) took place in December 2007.

The value of the long-service bonuses as of December 31, 2009 for employees who did not choose early
settlement is recognized under the heading "Provisions — Other provisions" of the accompanying
consolidated balance sheets with the figure of €13 million (see Note 25).
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Summary on the consolidated income statements by defined contribution plans commitments

The charges corresponding to 2009, 2008 and 2007 for commitments in post-employment benefits in entities
in Spain are summarized below:

Millions of euros

Post.-employment commitments Spain 2009 2008 2007
Profit and losses summary

Interest expense and similar charges

Interest cost of pension funds 259 244 230
Personnel expenses

Transfer to pensions plans 18 14 18
Social attentions 2 2 2

Provision expense (net)
Transfer to fund for pension and similar obligations

Pension funds - 8 (180)
Early retirements 434 1,004 294
Total 713 1,272 364

26.2.2. Commitments abroad:

As of December 31, 2009, 2008 and 2007 the main commitments with employees abroad correspond to
those in Mexico, Portugal and United States, which jointly represent 94%, 94% and 96% respectively of the
total commitments with employees abroad and 18%, 15% and 19% respectively of the total commitments
with employees in the BBVA Group as a whole.

As of December 31, 2009 the breakdown by country of the various commitments with employees of the
BBVA Group abroad were as follows:

Millions of euros

Post-employment commintments . Net
Commitments | Plan Assets .
Abroad summary Notes commitments

Pension commitments

Mexico 26.2.2.1. 398 424 (26)
Portugal 26.2.2.2. 321 320 1
United States 26.2.2.3. 194 162 32
Rest 26.2.2.4. 84 46 38
997 952 45
Post-employment welfare benefits

Mexico 26.2.2.1. 511 342 169
Portugal 26.2.2.2. - - -
United States 26.2.2.3. - - -
Rest 26.2.2.4. 10 - 10
521 342 179

Total commitments 1,518 1,294 224

26.2.2.1. Commitments with employees in Mexico

In Mexico, the main actuarial assumptions used in quantifying the commitments with employees as of
December 31, 2009, 2008 and 2007, were as follows:

Pension actuarial hypotesis Mexico 2009 2008 2007
Mortality tables EMSSA 97 EMSSA 97 EMSSA 97
Discount rate (cumulative annual) 9.25% 10.25% 8.75%
Consumer price index (cumulative annual) 3.75% 3.75% 3.60%
Medical cost trend rates 6.75% 6.75% 5.75%
Expected rate of return on plan assets 9.40% 9.75% 8.75%
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e Pension commitments in Mexico

The plan assets related to these commitments are to be used directly to settle the vested obligations and
meet the following conditions: They are not owned by the Group entities; they are available only to pay post-
employment benefits; and they cannot be returned to the Group entities. In 2009, the return on plan assets
amounts to €43 million. The vested obligations related to these commitments are disclosed in the
accompanying consolidated balance sheets net of the plan assets for these commitments.

As of December 31, 2009 the plan assets for these commitments were all in debt securities.

On December 2008 new defined-contribution plan was put in place in Mexico on a voluntary basis; it
substitutes the current defined-benefit plan commitments. Approximately 70% of the workforce opted to sign
up for the new plan, triggering a decrease in the pension obligations included in the tables showing the
changes in commitments in 2009.

The changes of these commitments and plan assets in 2009, for all Group’s companies in Mexico, were as
follows:

Millions of euros
2009

. Net
. . . Commitments Plan assets .
Pension commitments Mexico commitments

Balance at beginning of year

Finance expenses

Finance income

Current service cost

Prior service cost of changes in the plan
Acquisitions or divestments made =
Effect of reductions or settlement Q)

- 1)
Payments (31) (31) -
Exhange difference 6 6 -
Actuarial losses (gains) 30 6 24
Contributions - 3 ?3)
Other movements (*) (33) (33) -
Balance at end of year 398 424 (26)

(*) This change, in commitments and affected assets, corresponds to the new system of contribution by the collective that accepted the
proposal for the migration of their commitments

As of December 31, 2008, the affected assets exceeding the commitments by €49 million. As of December
31, 2007 the net commitments of plan assets amounted to €12 million.

The net commitments of the plan assets mentioned above are recognized under the heading “Provisions-
Provisions for pensions and similar obligations” in the accompanying consolidated balance sheets (see Note
25).

The estimated benefit payments in millions of euros over the next 10 years for all the companies in Mexico is
as follows:

Millions of euros
Pension commintmemts Mexico 2010 2011 2012 2013 2014 2015-2019
Future estimated payments 32 30 31 31 32 191

The following is a summary of the charges for these commitments, for all Group’s companies in Mexico, in
the consolidated income statements corresponding to 2009, 2008 and 2007:

Millions of euros

Penl_son commintments Mexico 2009 2008 2007
Profit and losses summary

Interest expense and similar charges (2) 1 1
Personnel expenses 4 15 17
Provisions expense (net) (1) (66) (3)
Total 1 (50) 15
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e Post-employment welfare commitments in Mexico

The plan assets related to these commitments are to be used directly to settle the vested obligations and
meet the following conditions: They are not owned by the Group entities; they are available only to pay post-
employment benefits; and they cannot be returned to the Group entities. In 2009, the return on plan assets
for the post-employment welfare benefits commitments amounts to €44 million. The vested obligations
related to these commitments are disclosed in the accompanying consolidated balance sheets net of the
plan assets for these commitments.

The plan assets for these commitments are all in debt securities.

The net commitments of the above plan assets are recognized under the heading “Provisions — Provision for
pensions and similar obligations” in the accompanying consolidated balance sheets (see Note 25).

The changes in these commitments and plan assets in 2009 for all Groups’ companies in Mexico were as
follows:

Millions of euros
2009

Post-employment welfare benefits Mexico Commitments  Plan Assets Net

Commitments

Balance at beginning of year
Finance expenses

Finance income - 28 (28)
Current service cost 11 - 11
Prior service cost of changes in the plan - - -
Acquisitions or divestments made =
Effect of reductions or settlement 4)

- 4)
Payments (18) (18) -
Exhange difference 6 6 -
Actuarial losses (gains) 119 16 103
Contributions - 9 9)
Other movements - - -
Balance at end of year 511 342 169

As of December 31, 2008 and 2007 the net commitments of plan assets amounted to €59 million and €62
million respectively.

The following is a summary of the charges for these commitments, for all Group’s companies in Mexico, in
the consolidated income statements corresponding to 2009, 2008 and 2007:

Millions of euros

Post_-employment welfare benefits Mexico 2009 2008 2007
Profit and losses summary

Interest expense and similar charges 9 5 5
Personnel expenses 11 14 16
Provisions expense (net) (4) (17) 13
Total 16 2 34

The sensitivity analysis to changes in trend rates growth of medical care costs for 2009 by BBVA Bancomer,
S.A. is as follows:

Millions of euros
Post-employment welfare benefits Mexico
Sensitivity analysis
Increase/Decrease in current services cost and interest cost 14 (11)
Increase/Decrease in commitments 101 (79)

1% increase 1% decrease
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26.2.2.2. Pension Commitments in Portugal:

In Portugal, the main actuarial assumptions used in quantifying the commitments as of December 31, 2009,
2008 and 2007, are as follows:

Post-employment actuarial hypotesis Portugal 2009 2008 2007
Mortality tables TV 88/90 TV88/90 TV88/90
Discount rate (cumulative annual) 5.35% 5.90% 5.30%
Consumer price index (cumulative annual) 2.00% 2.00% 2.00%
Salary growth rate (cumulative annual) 3.00% 3.00% 3.00%
Expected rate of return on plan assets 4.50% 4.60% 4.60%

The plan assets related to these commitments are to be used directly to settle the vested obligations and
meet the following conditions: They are not owned by the Group entities; they are available only to pay post-
employment benefits; and they cannot be returned to the Group entities. In 2009 the return on plan assets
related to these pension commitments reached €24 million. The vested obligations related to these
commitments are disclosed in the accompanying consolidated balance sheets net of the plan assets for
these commitments.

The distribution of the main categories of plan assets related to these commitments as of 31 December,
2009, 2008 and 2007 for all Group’s companies in Portugal was as follows:

%

Plan assets Portugal 2 2008 2007

Equity securities - 8.7 13.0
Debt securities 93.2 85.3 835
Property, Land and Buildings - 0.5 0.3
Cash 5.2 3.6 0.8
Other investments 1.6 1.9 2.4

The changes to these commitments and plan assets in 2009, for all Group’s companies in Portugal, were as
follows:

Millions of euros
2009

. Net
Post-employment commintments Portugal COMMITIENES  HED CERtEE commitments

Balance at beginning of year
Finance expenses

Finance income

Current service cost

Prior service cost of changes in the plan - - -
Acquisitions or divestments made - - -

Effect of reductions or settlement 10 - 10
Payments (16) (16) -
Exhange difference - - -
Actuarial losses (gains) 24 11 13
Contributions - 29 (29)
Other movements - - -
Balance at end of year 321 320 1

As of December 31, 2008, the amount of the affected assets was equal to that of the commitments. As of
December 31, 2007 the net commitments of plan assets amounted to €3 million.

The net commitments of the plan assets mentioned above are recognized under the heading “Provisions-
Provisions for pensions and similar obligations” in the accompanying consolidated balance sheets (see Note
25).

The estimated benefit payments in millions of euros over the next 10 years is as follows:
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Millions of euros
Post-employment commintments Portugal 2010 2011 2012 2013 2014 2015-2019
Future estimated payments 16 16 17 18 18 102

The following is a summary of the charges for these commitments, for all Group’s companies in Portugal, in
the consolidated income statements corresponding to 2009, 2008 and 2007:

Millions of euros

Post_-employment commintments Portugal 2009 2008 2007
Profit and losses summary

Interest expense and similar charges 3 2 2
Personnel expenses 4 4 5
Provisions expense (net) 10 - 11
Total 17 6 18

26.2.2.3. Pension commitments in the United States:

In the United States, the main actuarial assumptions used in quantifying the commitments as of December
31, 2009, 2008 and 2007, are as follows:

Post-employment actuarial hypotesis USA 2009 2008 2007
RP 2000 RP 2000 RP 2000
Moratility tables Projected Projected Projected
Discount rate (cumulative annual) 5.93% 6.92% 6.62%
Consumer price index (cumulative annual) 2.50% 2.50% 2.50%
Salary growth rate (cumulative annual) 3.50% 4.00% 4.00%
Expected rate of return on plan assets 7.50% 7.50% 7.50%
8% to 5%
Medical care growth rate 2010-2013 n/a n/a

The plan assets related to these commitments are to be used directly to settle the vested obligations and
meet the following conditions: They are not owned by the Group entities; they are available only to pay post-
employment benefits; and they cannot be returned to the Group entities. In 2009 the return on plan assets
related to these pension commitments reached €27 million. The vested obligations related to these
commitments are disclosed in the accompanying consolidated balance sheets net of the plan assets for
these commitments.

The distribution of the main category of plan assets related to these commitments as of 31 December, 2009,
2008 and 2007 for all the companies in the United States was as follows:

Plan assets USA 2009 2008 2007

Equity securities 63.6 52.7 59.2
Debt securities 35.1 46.0 39.9
Property, Land and Buildings - - -
Cash - 1.3 -
Other investments 1.3 - 0.9
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The changes of these commitments and plan assets in 2009, for all Group’s companies in United States,
were as follows:

Millions of euros
2009

. Net
Post-employment commintments USA CEmTITIENS — [PIE0 EESEis commitments

Balance at beginning of year

Finance expenses

Finance income

Current service cost

Prior service cost of changes in the plan
Acquisitions or divestments made = = =
Effect of reductions or settlement - -
Payments ©) @)

Exhange difference (6) (5) 1)
Actuarial losses (gains) 25 17 8
Contributions - 14 (14)
Other movements - - -
Balance at end of year 194 162 32

As of December 31, 2008 and 2007 the net commitments of plan assets amounted to €34 million and €-7
million respectively.

The net commitments of the plan assets mentioned above are recognized under the heading “Provisions-
Provisions for pensions and similar obligations” in the accompanying consolidated balance sheets (see Note
25).

The estimated benefit payments in millions of euros over the next 10 years is as follows:

Millions of euros
Post-employment commintments USA 2010 2011 2012 2013 2014 2015-2019
Future estimated payments 7 8 8 9 10 63

The following is a summary of the charges for these commitments, for all Group’s companies in the United
States, in the consolidated income statements corresponding to 2009, 2008 and 2007:

Millions of euros

Post.-employment commintments USA 2009 2008 2007
Profit and losses summary

1

5

6

Interest expense and similar charges (2) -
Personnel expenses 5 2
Provisions expense (net) (2) (6)
Total 1 (4)

26.2.2.4. Commitments with employees in other countries

In other countries, the commitments for post-employment defined-contribution plans and other post-
employment benefits as of December 31, 2009 amounted to €84 million for pension commitments and €10
million for post-employment welfare benefits.

Below is a summary of the charges resulting from these commitments on the consolidated income
statements corresponding to 2009, 2008 and 2007 for all the Group’s companies in other countries:

Millions of euros

Post_-employment commintments Rest 2009 2008 2007
Profit and losses summary

Interest expense and similar charges 4 2 3
Personnel expenses - 1 3
Provisions expense (net) 6 - 5
Total 10 3 11
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27. COMMON STOCK

As of December 31, 2009, the share capital of BBVA amounted to €1,836,504,869.29, divided into
3,747,969,121 fully subscribed and paid-up registered shares, all of the same class and series, at €0.49 par
value each, represented through book-entry accounts.

All BBVA shares carry the same voting and dividend rights and no single shareholder enjoys special voting
rights. There are no shares that do not represent an interest in the Bank’s capital.

The shares of BBVA are traded on the stock market in Spain and in the markets in London and Mexico.
American Depositary Shares (ADSs) quoted in New York are also traded on the Lima (Peru) Stock
Exchange, by virtue of an exchange agreement entered into between these two markets.

As of December 31, 2009, the shares of BBVA Banco Continental, S.A., Banco Provincial S.A., BBVA
Colombia, S.A., BBVA Chile, S.A., BBVA Banco Francés, S.A. and AFP Provida were also traded on their
respective local stock markets, with BBVA Banco Francés and AFP Provida also being traded on the New
York Stock Exchange. In addition, BBVA Banco Francés, S.A. is traded on the Latin-American market of the
Madrid Stock Exchange.

As of December 31, 2009, Manuel Jove Capellan owned 4.86% of BBVA common stock through the
companies Inveravante Inversiones Universales, S.L. and Bourdet Inversiones, SICAV, S.A.

Blackrock Inc, with a registered office in the United Kingdom, also notified BBVA that as a result of the
acquisition on December 1 of Barclays Global Investors (BGI), it now has a 4.45% indirect holding in BBVA's
common stock through the company Blackrock Investment Management (UK).

In addition, as of December 31, 2009, Chase Nominees Ltd, State Street Bank and Trust Co., The Bank of
New York Mellon, The Bank of New York International Nominees and Clearstream AG, in their capacity as
international custodian/depositary banks, held 6.89%, 5.25%, 3.80%, 3.43% and 3.13% of BBVA common
stock, respectively.

BBVA is not aware of any direct or indirect interests through which ownership or control of the Bank may be
exercised.

BBVA has not been notified of the existence of any agreements between shareholders to regulate the
exercise of voting rights at the Bank’s AGMs, or to restrict or place conditions upon the free transferability of
BBVA shares. The Bank is also not aware of any agreement that might result in changes in the control of the
issuer.

At the AGM held on March 13, 2009 the shareholders resolved to delegate to the Board of Directors, in
accordance with Article 153.1.b) of the Spanish Corporations Act, the power to increase capital, on one or
several occasions, by a maximum par value equal to 50% of the Company’s subscribed and paid-up share
capital at the date of the resolution, i.e. €918,252,434.60. Article 159.2 of the Corporations Act empowers the
Board to exclude the preferred subscription right in relation to these share issues, although these powers will
be limited to 20% of the Company's share capital. The directors have the legally established time limit in
which to increase the capital, i.e., five years. So far BBVA has not issued any shares under this
authorization.

At the AGM held on March 14, 2008 the shareholders resolved to delegate to the Board of Directors for a
five-year period the right to issue bonds, convertible and/or exchangeable into Bank shares for a maximum
total of €9,000 million. The powers include the right to establish the different aspects and conditions of each
issue, including the power to exclude the preferential subscription rights of shareholders in accordance with
the Corporations Act, to determine the basis and methods of conversion and to increase capital stock in the
amount considered necessary. In virtue of this authorization, the Board of Directors agreed at its meeting on
July 27, 2009 to issue €2,000 million euros of convertible bonds, excluding the right to preferential
subscription.

Previously, the AGM held on March 18, 2006 had agreed to delegate to the Board of Directors the faculty to
issue, within a maximum legal period of five years as of said date, on one or several occasions, directly or
through subsidiary companies fully underwritten by the Bank, any kind of debt instruments through
debentures, any class of bonds, promissory notes, any class of commercial paper or warrants, which may be
totally or partially exchangeable for equity that the Company or another company may already have issued,
or via contracts for difference (CFD), or any other senior or secured nominative or bearer debt securities
(including mortgage-backed bonds) in euros or any other currency that can be subscribed in cash or kind,
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with or without the incorporation of rights to the securities (warrants), subordinated or not, with a limited or
open-ended term. The total maximum nominal amount authorized is €105,000 million. This amount was
increased by €30,000 million by the Ordinary General Stockholders’ Meeting held on March 16, 2007, by
€50,000 million by the AGM on March 14 2008, and by an additional €50,000 million by the AGM on March
13, 2009. Accordingly, the maximum total nominal amount delegated by the General Meeting was €235,000
million.

28. SHARE PREMIUM

The amounts under this heading in the accompanying consolidated balance sheets total €12,453, €12,770
and €12,770 million as of 31 December, 2009, 2008 and 2007, respectively.

The change in the balance in 2009 is the result of a charge of €317 million corresponding to the payment to
shareholders on April 20, 2009 as a complement to dividends for 2008, which was approved at the AGM on
March 13, 2009 (see Note 4)

This payment consisted in a total of 60,451,115 treasury stock (see Note 30) at one (1) share for each sixty-
two (62) held by shareholders at market close on April 9, 2009. These shares are valued at €5.25 each (the
average weighted price per share of Banco Bilbao Vizcaya Argentaria, S.A. in the Spanish stock market
(continuous market) on March 12, the day before that of the AGM mentioned above.

The amended Spanish Corporation Act expressly permits the use of the share premium balance to increase
capital and establishes no specific restrictions as to its use.

29. RESERVES

The breakdown of the balance under this heading in the accompanying consolidated balance sheets as of
December 31, 2009, 2008 and 2007 is as follows:

Millions of euros

2009 2008 2007

Legal reserve 367 367 348
Restricted reserve for retired capital 88 88 88
Restricted reserve for Parent Company shares 470 604 912
Restricted reserve for redenomination of capital in euros 2 2 2
Revaluation Royal Decree-Law 7/1996 48 82 85
Voluntary reserves 2,918 1,927 822
Consolidation reserves attributed to the

Bank and dependents consolidated companies 8,181 6,340 3,803
Total 12,074 9410 6,060

29.1. LEGAL RESERVE

Under the amended Corporations Act, 10% of any profit made each year must be transferred to the legal
reserve until the balance of this reserve reaches 20% of the share capital. This limit had already been
reached the 20% by Banco Bilbao Vizcaya Argentaria, S.A. as of December 31, 2009. The legal reserve can
be used to increase the share capital provided that the remaining reserve balance does not fall below 10% of
the increased capital.

To the extent mentioned above, and until the legal reserve exceeds 20% of capital, it can only be used to
offset losses, provided that sufficient other reserves are not available for this purpose.

29.2. RESTRICTED RESERVES

Pursuant to the amended Spanish Corporations Act, a restricted reserve is recognized resulting from the
reduction of the nominal value of each share in April 2000, and another restricted reserve resulting from the
amount of treasury stock held by the bank at each period-end, as well as by the amount of customer loans
outstanding at those dates that were granted for the purchase of, or are secured by, the Bank’s shares.
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Finally, pursuant to Law 46/1998 on the introduction of the euro, a restricted reserve is recognized as a
result of the rounding effect of the redenomination of the share capital in euros.

29.3. REVALUATION OF ROYAL DECREE-LAW 7/1996 (REVALUATION AND REGULARIZATION OF
THE BALANCE SHEET)

Prior to the merger, Banco de Bilbao, S.A. and Banco de Vizcaya, S.A. availed themselves of the legal
provisions applicable to the regularization and revaluation of balance sheets. Thus, on December 31, 1996,
Banco Bilbao Vizcaya, S.A. revalued its tangible assets pursuant to Royal Decree-Law 7/1996 of June 7 by
applying the maximum coefficients authorized, up to the limit of the market value arising from the existing
valuations. The resulting increases in the cost and depreciation of tangible fixed assets were calculated and
allocated as follows:

Millions of euros

2009

Legal revaluations and regularizations of tangible assets:

Cost 187
Less:

Single revaluation tax (3%) (6)
Balance as of December 31, 1999 181
Rectification as a result of review by the tax authorities in 2000 (5)
Transfer to voluntary reserves (128)
Total 48

Following the review of the balance of the “Revaluation Reserve pursuant to Royal Decree-Law 7/1996",
June 7, account by the tax authorities in 2000, this balance could only be used, free of tax, to offset
recognized losses and to increase share capital until January 1, 2007. From that date, the remaining balance
of this account can also be allocated to unrestricted reserves, provided that the surplus has been
depreciated or the revalued assets have been transferred or derecognized.
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29.4. RESERVES AND LOSSES AT CONSOLIDATED COMPANIES:

The breakdown, by company or corporate group, of the balances under these headings in the accompanying
consolidated balance sheets as at December 31, 2009, 2008 and 2007 is as follows:

Millions of euros

2009 2008 2007

Fully and proportionately consolidated companies

BBVA Bancomer Group 4,022 3,489 2,782
BBVA Chile Group 419 248 155
BBVA Banco Provincial Group 413 198 84
BBVA Continental Group 127 95 79
BBVA Puerto Rico Group 72 44 43
BBVA USA Bancshares Group 71 (84) 23
BBVA Portugal Group (207) (220) (236)
BBVA Colombia Group (209) (264) (313)
BBVA Banco Francés Group (139) (305) (441)
BBVA Luxinvest, S.A. 1,239 1,232 1,295
Corporacion General Financiera, S.A. 1,229 979 965
BBVA Seguros, S.A. 1,052 862 681
Anida Grupo Inmobiliario, S.L. 401 380 296
Cidessa Uno, S.L. 746 298 197
BBVA Suiza, S.A. 233 222 197
Bilbao Vizcaya Holding, S.A. 166 150 104
Finanzia, Banco de Crédito, S.A. 146 144 139
Compaiiia de Cartera e Inversiones, S.A. 123 121 (10)
Banco Industrial de Bilbao, S.A. 96 114 95
BBVA Panama, S.A. 118 108 85
Almacenes Generales de Depésito, S.A.E. 105 97 90
BBVA Ireland Public Limited Company 103 103 97
Participaciones Arenal, S.L. (181) (182) (182)
Banco de Crédito Local, S.A. - (243) (243)
BBVA International Investment Corporation - (418) (424)
Rest (55) 117 (10)
Subtotal 10,090 7,285 5,548
Using the equity method: 309 609 451
Corp. IBV Participaciones Empresariales, S.A. 249 437 428
CITIC Group 31 151 (5)
Tubos Reunidos, S.A. 51 53 66
Rest (22) (32) (38)
Total 10,399 7,894 5,999

For the purpose of allocating the reserves and accumulated losses at the consolidated companies shown in
the above table, the transfers of reserves arising from the dividends paid and transactions between these
companies are taken into account in the period in which they took place.

As at December 31, 2009, 2008 and 2007, the individual financial statements of the subsidiaries giving rise
to the balances recognized in “Reserves and losses at consolidated companies — Fully and proportionately
consolidated companies” in the table above included €2,410 million €2,217 million and €1,706 million,
respectively, of restricted reserves, all of which are restricted for the companies’ shares.
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30. TREASURY STOCK

In 2009, 2008 and 2007 the Group companies performed the following transactions with shares issued by

the Bank:
2009 2008 2007
Number of Millions of Number of Millions of Number of Millions of
HEWES euros shares euros shares euros
Balance as of January 1 61,539,883 720 15,836,692 389 8,306,205 147
+ Purchases 688,601,601 6,431 1,118,942,855 14,096 921,700,213 16,156
- Sales and other changes (733,499,430) (6,835) (1,073,239,664) (13,745) (914,169,726) (16,042)
+/- Derivatives over BBVA shares - (92) - (20) - 128
Balance at end of year 16,642,054 224 61,539,883 720 15,836,692 389
Of which:
Held by BBVA 8,900,623 128 4,091,197 143 291,850 129
Held by Corporacién General Financiera, S.A. 7,740,902 96 57,436,183 577 15,525,688 260
Held by other subsidiaries 529 - 12,503 19,154 -
Average purchase price in euros 9.34 12.6 17.53
Average selling price in euros 8.95 12,52 17.51
Net gain or losses on transactions (Shareholders' funds-Reserves) (238) (172) (26)

The amount under the heading of "Sales and other changes" in the above table in 2009 includes the
allocation of treasury stock to the shareholders as an additional remuneration to complement the dividends

for 2008 (see Note 28).

The percentages of treasury stock held by the Group in 2009, 2008 and 2007 were as follows:

2009
Min
0.020%

Max

% treasury stock

2008

2007

Min

Max

Min

Max

2.850%

0.318%

3.935%

0.136%

1.919%

The number of shares of BBVA accepted in pledge as of December 31, 2009, 2008 and 2007 was as

follows:
2009 2008 2007
Number of shares in pledge 92,503,914 98,228,254 96,613,490
Nominal value 049 0.49 0.49
% of share capital 2.47% 2.62% 2.58%

The number of BBVA shares owned by third parties but managed by a company in the Group as of
December 31, 2009, 2008 and 2007 was as follows:

2009 2008 2007
Number of shares property of third parties 82,319,422 104,534,298 105,857,665
Nominal value 0.49 0.49 0.49
% of share capital 2.20% 2.7% 2.80%

31. VALUATION ADJUSTMENTS

The breakdown of the balance under this heading in the accompanying consolidated balance sheets as of
December 2009, 2008 and 2007 is as follows:

Millions of euros

Note 2009 2008 2007
Available-for-sale financial assets I 124 1,951 931 3,546
Cash flow hedging | 188 207 (50)
Hedging of net investments in foreign transactions | 219 247 297
Exchange differences | 2.2.16 (2,236) (2,231) (1,588)
Non-current assets held for sale | - - -
Entities accounted for using the valuation method I (184) (84) 47
Other valuation adjustments I - - -
Total | ©2) (930) 2.252

The balances recognized under these headings are presented net of tax.
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32. NON-CONTROLLING INTEREST

The breakdown by consolidated company of the balance under the heading “Non-controlling interest” of
consolidated equity in 2009, 2008 and 2007 was as follows:

Millions of euros

2009 2008 2007

BBVA Colombia Group 30 26 23
BBVA Chile Group 280 194 195
BBVA Banco Continental Group 391 278 246
BBVA Banco Provincial Group 590 413 267
BBVA Banco Francés Group 127 88 87
Other companies 45 50 62
Total 1,463 1,049 880

The amount share in net income in 2009, 2008 and 2007 of the non-controlling interests in the Group was as
follows. These amounts are recognized in the heading “Non-controlling interest” of the accompanying
consolidated income statements:

Millions of euros

2009 2008 2007

BBVA Colombia Group 6 5 5
BBVA Chile Group 64 31 43
BBVA Banco Continental Group 126 97 76
BBVA Banco Provincial Group 148 175 106
BBVA Banco Francés Group 33 44 36
Other companies 8 13 23
Total 385 365 289

33. CAPITAL BASE AND CAPITAL MANAGEMENT

Capital base

Bank of Spain Circular 3/2008, of May 22, on the calculation and control of minimum capital base
requirements, regulates the minimum capital base requirements for Spanish credit institutions —both as
individual entities and as consolidated groups— and how to calculate them, as well as the various internal
capital adequacy assessment processes they should have in place and the information they should disclose
to the market.

Circular 3/2008 implements Spanish legislation on capital base and consolidated supervision of financial
institutions, as well as adapting Spanish law to the relevant European Union Directives, in compliance with
the Accord by the Basel Committee on Banking Supervision (Basel Il).

The minimum capital base requirements established by Circular 3/2008 are calculated according to the
Group’s exposure to credit and dilution risk, counterparty and liquidity risk relating to the trading portfolio,
exchange rate risk and operational risk. In addition, the Group must fulfill the risk concentration limits
established in said Circular and the internal Corporate Governance obligations.

In 2009 and 2008, the solvency ratios were calculated in accordance with the criteria under Bank of Spain
Circular 3/2008. In 2007 these ratios were still subject to the criteria under the previous circular (Bank of
Spain Circular 5/1993, March 26.
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As of December 31, 2009, 2008 and 2007, the Group's capital exceeded the minimum capital base level
required by regulations in force on each date as shown below:

Millions of euros

2009 (*) 2008 2007
Basic equity 27,114 22,107 19,115
Common Stock 1,837 1,837 1,837
Parent company reserves 20,892 21,394 18,389
Reserves in consolidated companies 1,600 (626) -
Non-controlling interests 1,245 928 760
Other equity instruments 7,130 5,391 4,491
Deductions (Goodwill and others) (8,177) (9,998) (9,654)
Attributed net income (less dividends) 2,587 3,181 3,292
Additional equity 12,116 12,543 13,924
Other deductions (2,133) (957) (1,786)
Additional equity due to mixed group (**) 1,305 1,129 1,160
Total Equity 38,402 34,822 32,413
Minimum equity required 23,282 24,124 25,386

(*) Provisional data.
(**) Mainly insurance companies in the Group.

Capital management

Capital management in the Group has a twofold aim: to preserve the level of capitalization, in accordance
with the business objectives in all the countries in which it operates; and, at the same time, to maximize the
return on shareholders’ funds through the efficient allocation of capital to the different units, good
management of the balance sheet and appropriate use of the various instruments forming the basis of the
Group's equity: stock, preferential stock and subordinate debt.

This capital management is carried out in accordance with the criteria of the Bank of Spain Circular 3/2008,
both in terms of determining the capital base and the solvency ratios. This regulation allows each entity to
apply its own internal ratings based (IRB) approach to risk and capital management.

The Group carries out an integrated management of these risks, in accordance with its internal policies (see
Note 7) and its internal capital estimation model has received the Bank of Spain's approval for certain
portfolios.

Capital is allocated to each business area (see Note 6) according to economic risk capital (ERC) criteria,
which are based on the concept of unexpected loss with a specific confidence level, as a function of a
solvency target determined by the Group. This target is established at two levels: adjusted core capital,
which determines the allocated capital and serves as a reference to calculate the return generated on equity
(ROE) by each business; and total capital, which determines the additional allocation in terms of subordinate
debt and preferred securities.

Because of its sensitivity to risk, ERC is an element linked to policies for managing the actual businesses.
The procedure provides a harmonized basis for assigning capital to businesses according to the risks
incurred and makes it easier to compare returns.
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34. FINANCIAL GUARANTEES AND DRAWABLE BY THIRD PARTIES

The breakdown of the balances of these items as of December 31, 2009, 2008 and 2007 was as follows:

Millions of euros

2009 2008 2007

Contingent exposures -

Collateral, bank guarantees and indemnities 26,266 27,649 27,997

Rediscounts, endorsements and acceptances 45 81 58

Rest 6,874 8,222 8,804

33,185 35,952 36,859
Contingent commitments -

Drawable by third parties: 84,925 92,663 101,444
Credit institutions 2,257 2,021 2,619
Govermment and other govermment agency 4,567 4,221 4,419
Other resident sectors 29,604 37,529 42,448
Non-resident sector 48,497 48,892 51,958

Other commitments 7,398 6,234 5,496

Total 92,323 98,897 106,940

Since a significant portion of these amounts will reach maturity without any payment obligation materializing
for the consolidated companies, the aggregate balance of these commitments cannot be considered as an
actual future requirement for financing or liquidity to be provided by the Group to third parties.

In 2009, 2008 and 2007 no issuances of debt securities carried out by associate entities, jointly controlled
entities (accounted for using the equity method) or non-Group entities have been guaranteed.

35. ASSETS ASSIGNED TO OTHER OWN AND THIRD-PARTY OBLIGATIONS

In addition to those mentioned in other notes in these annual financial statements as at December 31, 2009
and 2008 and 2007 the treasury assets of consolidated entities that guaranteed their own obligations
amounted to €81,231 million, €76,259 million and €58,406 million. This amount mainly corresponds to assets
allocated as collateral for certain lines of short-term finance assigned to the Group by the Bank of Spain and
to the issue of long-term mortgage-backed securities (Note 23.4) which, pursuant to the Mortgage Market
Act, are admitted as third-party collateral.

As of December 31, 2009, 2008 and 2007, none of the Group's assets were linked to any additional third-
party obligations apart from those described in the various notes to these consolidated annual financial
statements.

36. OTHER CONTINGENT ASSETS AND LIABILITIES

As of December 31, 2009, 2008 and 2007, there were no significant contingent assets or liabilities registered
in the financial statements attached.

37. PURCHASE AND SALE COMMITMENTS AND FUTURE PAYMENT OBLIGATIONS

The breakdown of sale and purchase commitments of the BBVA Group as of December 31, 2009, 2008 and
2007 was as follows:

Millions of euros

2008 2007
Financial instruments sales with repurchase commitments 29,409 32,569 50,982
Financial instruments purchase with resale commitments 7,023 11,515 11,423

114



Below is a breakdown of the maturity of other future payment obligations (in addtion to those described in

Note 16.1 for propery leases) maturing after December 31, 2009:

Millions of euros

Uptolyear 1to3years 3to5years Over5years

Finance leases - - -

Operating leases 159 88 108 213 568
Purchase commitments 240 16 2 - 258
Technology and systems projects 178 16 2 - 196
Other projects 62 - - - 62
Total 399 104 110 213 826

38. TRANSACTIONS FOR THE ACCOUNT OF THIRD PARTIES

As of December 31, 2009, 2008 and 2007, the details of the most significant items under this heading were

as follows:
Millions of euros
2009 2008 2007
Financial instruments entrusted by third parties 530,109 510,019 567,263
Conditional bills and other securities received for collection 4428 5,208 20,824
Securities received in credit 489 71 632

As of December 31, 2009, 2008 and 2007, the off-balance sheet customer funds were as follows:

Millions of euros

2009
Off balance sheet customer funds 133,537
- Commercialized by the Group
- Investment companies and mutual funds 39,849
- Pension funds 57,264
- Saving insurance contracts 9,814
- Customer portfolios managed on a discretionary basis 26,501
Of which:
Portfolios managed on a discretionary 10,757
- Commercialized by the Group managed by third parties outside the Group
- Investment companies and mutual funds 85
- Pension funds 24

- Saving insurance contracts -

2008 2007

114,840 165,314
37,076 63,487
42,701 59,143
10,398 10,437
24582 31,936
12,176 18,904
59 156

24 128

27

39. INTEREST INCOME AND EXPENSES

39.1. INTEREST AND SIMILAR INCOME

The breakdown of the most significant interest and similar income earned by the Group in 2009, 2008 and

2007 was as follows:

115



Millions of euros

2009 2008 2007

Central Banks 254 479 458
Loans and advances to credit institutions 631 1,323 1,664
Loans and advances to customers 18,119 23,580 19,208
Govermment and other govermment agency 485 736 668
Resident sector 7,884 11,177 9,281
Non resident sector 9,750 11,667 9,259
Debt securities 3,342 3,706 3,472
Trading 1,570 2,241 2,028
Investment 1,772 1,465 1,444
Rectification of income as a result of hedging
fransactions 177 175 177
Insurance activity income 940 812 821
Other income 312 329 376
Total 23,775 30,404 26,176

The amounts recognized in consolidated equity during the year in connection with hedging derivatives and
the amounts derecognized from consolidated equity and taken to the consolidated income statement during
the year are disclosed in the accompanying consolidated income statements.

The following table shows the adjustments in income resulting from hedge accounting, broken down by type
of hedge.

Millions of euros

2009 2008 2007

Cash flow hedging 295 152 133
Fair value hedging (118) 23 44
177 175 177

The breakdown of the balance of this heading in the accompanying consolidated income statements by
geographical area is as follows:

Millions of euros

2008 2007
Domestic market 15,391 13,709
Foreign 12,551 15,013 12,467
European Union 1,089 1,974 1,652
OECD 7,153 8,671 7,336
Rest of countries 4,309 4,368 3479
Total 23,775 30,404 26,176

116



39.2. INTEREST AND SIMILAR EXPENSES

The breakdown of the balance under this heading in the accompanying consolidated income statements is
as follows:

Millions of euros

2009 2008 2007

Bank of Spain and other central banks 202 384 365
Deposits from credit institutions 1,511 3,115 3,119
Customers deposits 4,312 9,057 7,840
Debt certificates 2,681 3,631 3,658
Subordinated liabilities 1,397 1121 868
Rectification of expenses as aresult of hedging transactions (1,215) 421 (327)
Cost attributable to pension funds 274 254 241
Insurance 679 571 616
Other charges 52 164 168
Total 9,893 18,718 16,548

The following table shows the adjustments in expenses resulting from hedge accounting, broken down by
type of hedge.

Millions of euros

Rectification of cost due to hedging derivatives 2009 2008 2007

Cash flow hedging (35) (33) (24)
Fair value hedging (1,180) 454 (303)
(L,215) 421 (327)

39.3. AVERAGES RETURN ON INVESTMENTS AND AVERAGE BORROWING COST

The detail of the average return on investments in 2009, 2008 and 2007 was as follows:

Millions of euros

ASSETS
Average Expenses Interest Average Expenses Interest Average Expenses Interest
Balances REWCSHCON Balances Rates (%) Balances Rates (%)
Cash and balances with central banks 18,638 253 1.36 14,396 479 3.32 16,038 458 2.86
Securities portfolio and derivatives 138,030 4,207 3.05 118,356 4,659 3.94 107,236 4,386 4.09
Loans and advances to credit institutions 26,152 697 2.66 31,229 1,367 4.38 39,509 1,777 4.50
Euros 16,190 353 2.18 21,724 933 4.30 29,522 1,138 5.39
Foreign currency 9,962 344 3.45 9,505 434 4.57 9,987 639 6.39
Loans and advances to customers 328,969 18,498 5.62 321,498 23,720 7.38 275,647 19,290 7.00
Euros 222,254 9,262 4.17 218,634 13,072 5.98 201,045 10,747 5.22
Foreign currency 106,715 9,236 8.65 102,864 10,648 10.35 74,602 8,543 11.45
Other finance income - 120 - - 179 - - 265 -
Other assets 31,180 - - 32,377 - - 22,770 - -
ASSETS/INTEREST AND SIMILAR INCOME 542,969 23,775 4.38 517,856 30,404 5.87 461,200 26,176 5.68

The average borrowing cost in 2009, 2008 and 2007 was as follows:

Millions of euros

LABILITIES
Average Expenses Interest Average Expenses Interest Average Expenses Interest
Balances RECSNCON Balances Rates (%) Balances Rates (%)
Deposits from central banks and credit institutions 74,017 2,143 2.89 77,159 3,809 4.94 65,822 3,469 5.27
Euros 35,093 967 2.75 32,790 1,604 4.89 27,388 1,261 4.60
Foreign currency 38,924 1,176 3.02 44,369 2,205 4.97 38,434 2,209 575
Customer deposits 249,106 4,056 1.63 237,387 8,390 3.53 205,740 7,013 341
Euros 116,422 1,326 1.14 115,166 3,765 3.27 109,605 3,133 2.83
Foreign currency 132,684 2,730 2.06 122,221 4,625 3.78 96,135 3,880 4.04
Debt certificates and subordinated liabilities 120,228 3,098 2.58 119,249 6,100 5.12 116,247 5,658 4.87
Euros 91,730 2,305 2.51 96,764 5,055 5.22 99,612 4,675 4.67
Foreign currency 28,498 787 2.76 22,485 1,045 4.65 16,635 983 591
Other finance expenses - 596 - - 418 - - 408 -
Cther liabilities 70,020 = = 56,867 - - 48,776 - -
Equity 29,598 = - 27,194 - - 24,615 - -
LIABILITIES+EQUITY/INTEREST AND SIMILAR EXPENSES 542,969 9,893 1.82 517,856 18,717 3.61 461,200 16,548 3.59
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The change in the balance under the headings “Interest and similar income” and “Interest and similar
expenses” in the accompanying consolidated income statement between 2009 and 2008 is the result of
changing prices (price effect) and changing volume of activity (volume effect), as can be seen below:

Millions of euros
Volume Price-Effect 2

olume Effect

) Price Effect (2) | Total Effect

Cash and balances with central banks 141 (366) (225)
Securities portfolio and derivatives 774 (1,226) (452)
Loans and advances to credit institutions (222) (448) (670)
Euros (238) (342) (580)
Foreign currency 21 (112) 91)
Loans and advances to customers 551 (5,774) (5,222)
Euros 216 (4,027) (3,810)
Foreign currency 399 (1,811) (1,412)
Other financial income - (59) (59)
INTEREST AND SIMILAR INCOME 1,474 (8,104) (6,629)
Deposits from central banks and credit institutions (155) (1,512) (1,667)
Euros 113 (750) 637)
Foreign currency (271) (759) (1,029)
Customer deposits 414 (4,748) (4,334)
Euros 41 (2,480) (2,/439)
Foreign currency 396 (2,291) (1,895)
Debt certificates and subordinated liabilities 50 (3,052) (3,002)
Euros (263) (2,481) (2,744)
Foreign currency 280 (537) (285)
Other finance expense - 178 178
INTEREST AND SIMILAR EXPENSES 908 (9,733) (8,825)
NET INTEREST INCOME 2,197
(1) The wlume effect is calculated as the result of the interest rate of the initial period multiplied by the difference between the average balances of
both periods.
(2) The price effectis calculated as the result of the average balance of the last period multiplied by the difference between the interest rates of both
periods.

40. DIVIDEND INCOME

The balances for this heading in the accompanying consolidated income statement correspond to dividends
on shares and capital instruments other than those from shares in entities accounted for by the equity
method (see Note 41), as can be seen in the breakdown below:

Millions of euros

2009 2008 2007

Dividends from:

Financial assets held for trading 131 110 121
Available-for-sale financial assets 312 337 227
Total 443 447 348
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41. SHARE OF PROFIT OR LOSS OF ENTITIES ACCOUNTED FOR USING THE EQUITY METHOD

The profit contributed by the entities accounted for using the equity method as of December 31, 2009, 2008
and 2007 was as follows:

Millions of euros

2009 2008 2007

CITIC Group 164 18 7
Corporacion IBV Patrticipaciones Empresariales, S.A. 18 233 209
Tubos Reunidos, S.A. 1 20 20
Occidental Hoteles Management, S.L. (32) (9 (6)
Hestenar, S.L. @3 (@))] -
Las Pedrazas Golf, S.L. (7) - -
Servired Espafiola de Medios de Pago, S.A. (2 26 -
Rest (10 6 11
Total 120 293 241

42. FEE AND COMMISSION INCOME

The breakdown of the balance under this heading in the accompanying consolidated income statements for
2009, 2008 and 2007 by geographical area was as follows:

Millions of euros

2009 2008 2007

Commitment fees 97 62 55
Contingent liabilities 260 243 229
Documentary credits 42 45 38
Bank and other guarantees 218 198 191
Arising from exchange of foreign currencies and
banknotes 14 24 24
Collection and payment services 2,573 2,655 2,567
Securities services 1,636 1,895 2,089
Counselling on and management of one-off
transactions 7 9 16
Financial and similar counselling services 43 24 23
Factoring transactions 27 28 25
Non-banking financial products sales 83 96 87
Other fees and commissions 565 503 488
Total 5,305 5,539 5,603

43. FEE AND COMMISSION EXPENSES

The breakdown of the balance under this heading in the accompanying consolidated income statements for
2009, 2008 and 2007 by geographical area was as follows:

Millions of euros

2009 2008 2007

Brokerage fees on lending and deposit transactions 7 8 7
Fees and commissions assigned to third parties 610 728 612
Other fees and commissions 258 276 424
Total 875 1,012 1,043
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44. NET GAINS (LOSSES) ON FINANCIAL ASSETS AND LIABILITIES

The breakdown of the balance under this heading in the accompanying consolidated income statements for
2009, 2008 and 2007 was as follows:

Millions of euros

Financial assets held for trading 1 265 709

Other financial assets designated at fair value through profit or loss 79 a7 43
Other financial instruments not designated at fair value through profit or loss 492 1,080 793
Available-for-sale financial assets 504 996 709
Loans and receivables 20 13 63
Rest (32) 71 21
Total 892 1,328 1,545

The balance under this heading in the accompanying consolidated income statements, broken down by the
nature of the financial instruments, was as follows:

Millions of euros

2009 2008 2007
Debt instruments 875 (143) 6)
Equity instruments 1,271 (1,986) 1,026
Loans and advances to customers 38 106 88
Derivatives (1,318) 3,305 409
Customer deposits ) 13 -
Rest 28 33 28
Total 892 1,328 1,545

The breakdown of the balance of the impact of the derivatives (trading and hedging) on this heading in the
accompanying consolidated income statements was as follows:

Millions of euros

2009 2008 2007

Trading derivatives (1,264) 3,239 417
Interest rate agreements (213) 568 482
Security agreements (993) 2,621 (95)
Commodity agreements 2) 42 8
Credit derivative agreements (130) 217 50
Foreign-exchange agreements 64 (152) (29)
Other agreements 10 (57) -
Hedging Derivatives Ineffectiveness (54) 66 (8)
Fair value hedging (55) 66 8
Hedging derivative 58 2,513 (805)
Hedged item (113) (2,447) 798
Cash flow hedging 1 - -
Total (1,318) 3,305 409

In addition, in 2009 €52 million have been recognized under the heading "Exchange differences” in the
consolidated income statement, through foreign exchange derivative trading.
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45. OTHER OPERATING INCOME AND EXPENSES

The breakdown of the balance under the heading “Other operating income” in the accompanying
consolidated income statements was as follows:

Millions of euros

2009 2008 2007
Income oninsurance and reinsurance contracts 2,567 2,512 2,605
Financial income from non-financial services 493 485 655
Of which:

Real estate agencies 42 40 279
Rest of operating income 340 562 329
Of which:

Net operating profit from rented buildings 57 20 11
Total 3,400 3,559 3,589

The breakdown of the balance under the heading “Other operating expense” in the accompanying
consolidated income statements was as follows:

Millions of euros

2009 2008 2007
Expenses oninsurance and reinsurance contracts 1,847 1,896 2,052
Change in inventories 417 403 467
Rest of operating expenses 889 79 532
Of which:
Fondo de garantia de depositos 323 251 225
Total 3,153 3,093 3,051

46. ADMINISTRATION COSTS

46.1 PERSONNEL EXPENSES

The breakdown of the balance under this heading in the accompanying consolidated income statements for
2009, 2008 and 2007 was as follows:

Millions of euros

Note 2009 2008 2007

Wages and salaries 3,607 3,593 3,297
Social security costs 531 566 546
Transfers to internal pension

provisions 26.2 44 56 56
Contributions to external pension

funds 26.1 68 71 58
Other personnel expenses 401 430 378
Total 4,651 4,716 4,335
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The breakdown of number of employees in the Group in 2009, 2008 and 2007, by professional categories
and geographical areas, was as follows:

Average number of employees

2009 2008 2007

Spanish banks

Executives 1,043 1,053 1,102
Other line personnel 20,700 21,268 21,672
Clerical staff 5,296 6,152 6,849
Branches abroad 653 720 745
27,692 29,193 30,368
Companies abroad
Mexico 26,675 27,369 26,568
Venezuela 5,935 6,154 5,793
Argentina 4,156 4,242 3,955
Colombia 4,289 4,382 4,639
Peru 4,222 3,836 3,349
United States 10,705 12,029 6,767
Cther 4,839 4918 4,780
60,821 62,930 55,851
Pension fund managers 5,642 8470 8,969
Other non-banking companies 10,261 11,343 9,327
Total 104,416 111,936 104,515

The breakdown of the average number of employees in the Group in 2009, 2008 and 2007, by professional
category and gender, was as follows:

2009 2008 2007
Average number Average number Average number
Male Female Male Female Male Female
Executive managers 1,667 330 1,629 316 1,667 318
Other line personnel 23,438 16,921 23,392 19,927 24,506 16,337
Clerical staff 25,650 36,410 29,335 37,337 28,993 32,694
Total 50,755 53,661 54,356 57,580 55,166 49,349

The total number of employees in the Group as of December 31, 2009, 2008 and 2007, broken down by
professional category and gender, was as follows:

2009 2008 2007
Total number of employees Total number of employees Total number of employees
Male Female Male Female Male Female
Executive managers 1,646 328 1,627 319 1,656 314
Other line personnel 21,960 18,687 22,983 19,092 24,515 19,034
Clerical staff 26,913 34,187 29,169 35,782 31,127 35,267
Total 50,519 53,202 53,779 55,193 57,298 54,615

Equity-instrument-based employee remuneration
Settlement of the long-term share remuneration plan 2006-2008

The settlement of the long-term share remuneration plan of 2006-2008 was approved by the AGM held on
March 13, 2009.

Given that the Group ranked third among the 13 benchmark banks, the Total Shareholders' Return ("TSR")
applied in the settlement of the plan meant applying a multiplier of 1.42. Applied to the theoretical number of
shares allocated to each beneficiary, this gave a total of 13,677,226 shares to be delivered across the whole
Group. The final price of the shares allocated as remuneration was set at €6.25 per share.

Multi-Year Variable Share-Based Remuneration Plan for the BBVA Executive Team 2009-2010

At the Annual General Meeting held on March 13, 2009, the Bank’s shareholders approved a long-term
share-based remuneration plan for the members of the Group’s executive team (“the Plan”). The Plan
entered into force on April 15, 2009 and will end on December 31, 2010. Its settlement is planned for April
15, 2011.
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This Plan consists of the promise to give ordinary BBVA shares to members of the Group's management
team (including executive board directors and members of the Steering Team of BBVA: see Note 56).

At the start of the Plan, each of the beneficiaries was assigned an initial number of “units”. At the expiry of
the Plan, the final number of shares to be delivered to each beneficiary will be calculated by multiplying the
number of “units” allocated by a coefficient ranging from 0 to 2. The value of the coefficient will be
established by comparing the performance of the Bank’s TSR (share appreciation plus dividends) over the
term of the Plan with the performance of the same indicator for 18 other leading European and U.S. banks.

The amount of the obligation that will be registered in the consolidated financial statements during the period
of the Plan will be determined by multiplying the number of the “units” by the estimated average price of the
share at the moment of the settlement of the Plan.

As of December 31, 2009, the estimated number of “units” was 6,849,553 in the Group as a whole, including
executive directors and the BBVA's Management Committee members (see Note 56).

The amount of the Plan will be accrued throughout its life. The expense registered for the period from April
15 to December 31, 2009 amounted to €11 million and is recognized under the heading “Personnel
expenses — Other” in the Group’s accompanying consolidated income statement for the year 2009 with a
charge to “Stockholders' Funds - Other equity instruments” in the consolidated balance sheet as of
December 31, 2009, net of tax effect.

Compass long-term incentive plan

The board of directors of Compass Bancshares (“Compass”) approved a long-term restricted share plan to
provide incentives to certain officers and key employees of Compass Bancshares and its subsidiaries. This
plan enters into effect in 2008 and has a duration of three years.

The plan represents an obligation by Compass Bancshares to deliver an equivalent number of BBVA
American Depository Shares that may not be sold, transferred, pledged or assigned during a designated
restriction period, but which otherwise have voting and dividend rights associated with BBVA American
Depository Shares during the restriction period and/or the assignation of restricted share units, each of these
units representing the obligation of Compass to deliver an equivalent number of ADS once the restriction
period has ended, assuming the fulfillment of certain criteria.

The initial maximum number of BBVA ADS available for distribution under this Plan was 1,320,911 (1 ADS is
equivalent to one BBVA ordinary share) representing a 0.035% of the common stock of the Bank. In
November, approval was granted to increase the number of ADS under this Plan by 1,692,916.

A total of 821,511 “restricted share units” have been assigned to 380 employee beneficiaries, representing
0.022% of the share capital of the Bank, with restriction periods in 2009, 2010, and 2011.

The expense associated in 2009 reached $9.1 million (equivalent to €6.5 million). It is recognized under the
heading “Personnel expenses — Other personnel expenses” in the consolidated income statement for the
year, and a balancing entry has been made under the heading “Stockholders’ funds — Other equity
instruments” in the consolidated balance sheet as of December 31, 2009, net of tax effect.

46.2 GENERAL AND ADMINISTRATIVE EXPENSES

The breakdown of the balance under this heading in the accompanying consolidated income statements for
2009, 2008 and 2007 was as follows:

Millions of euros

Technology and systems 577 598 539

Communications 254 260 236

Advertising 262 273 248

Property, fixtures and materials 643 617 520
Of which:

Rents expenses (*) 304 268 205
Taxes 266 295 258
Other administration expenses 1,009 997 1,117
Total 3,011 3,040 2,918

(*) The consolidated companies do not expect to terminate the lease contracts early.
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47. DEPRECIATION AND AMORTIZATION

The breakdown of the balance under this heading in the accompanying consolidated income statements for
2009, 2008 and 2007 was as follows:

Millions of euros

2009 2008 2007
Note
Tangible assets depreciation charge 19 435 443 426
For own use 416 435 418
Investment properties 11 1 1
Operating lease 8 8 7
Intangible assets depreciation charge 20.2 262 256 151
Total 697 699 577

48. PROVISIONS (NET)

The net allowances charged to the income statement under the headings “Provision for pensions and similar
obligations”, “Provisions for contingent exposures and commitments"”, “Provisions for taxes and other legal
contingencies” and “Other provisions" (Note 25) for the years 2009, 2008 and 2007 were as follows:

Millions of euros

2009 2008 2007

Provisions for pensions and similar obligations 552 985 135
Provisions for contingent exposures and commitments (170) (119) 48
Provisions for taxes, other legal contingents and other provisions 76 565 52
Total 458 1,431 235

49. IMPAIRMENT (LOSSES) ON FINANCIAL ASSETS (NET)

The details of impairment on financial assets broken down by the nature of these assets as of December 31,
2009, 2008 and 2007 were as follows:

Millions of euros

Note 2009 2008 2007

Available-for-sale financial assets 12 277 145 1
Debt securities 167 144 1
Other equity instruments 110 1 -

Held-to-maturity investments 14 3) 1) -

Loans and receivables 7 5,199 2,797 1,902

Of which:

Recovery of writen-off assets 7 187 192 226

Total 5473 2941 1,903
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50. IMPAIRMENT LOSSES ON OTHER ASSETS (NET)

The details of impairment losses of non-financial assets broken down by the nature of these assets as of
December 31, 2009, 2008 and 2007 were as follows:

Millions of euros

2009 2008 2007
Goodwil 1,100 - -
Other intangible assets - 1 1
Tangible assets 155 13 12
For own use 62 8) 12)
Investment properties 93 6)
Inventories 334 26
Rest 29 5 -
Total 1,618 45 13

51. GAINS (LOSSES) ON DERECOGNIZED ASSETS NOT CLASSIFIED AS NON-CURRENT ASSETS
HELD FOR SALE

The breakdown of the balances under these headings in the accompanying consolidated income statements
for 2009, 2008 and 2007 was as follows:

Millions of euros

2008 2007

Gains

Disposal of investments in entities 6 27 2
Disposal of intangible assets and other 28 75 39
Losses:

Disposal of investments in entities ) (14) (7
Disposal of intangible assets and other (12) (16) (21)
Total 20 72 13

52. GAINS AND LOSSES IN NON-CURRENT ASSETS HELD FOR SALE NOT CLASSIFIED AS
DISCONTINUED OPERATIONS

The details under the heading “Gains and losses in non-current assets held for sale not classified as
discontinued operations” in the accompanying consolidated income statement for 2009, 2008 and 2007 were
as follows:

Millions of euros

2009 2008 2007
Gains for real estate 986 61 366
Impairment of non-current assets held for sale (127) (40) (22)
Gains on sale of available-for-sale financial assets - 727 847
Total 859 748 1,191
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"Net gains on property sales" above refer mainly to the Group's sales of property with leaseback in Spain
(€914 million) in 2009, the sale of a Bancomer property in 2008 (€61 million) and the sale of four of the
Bank's properties in Madrid in 2007 (€279 million) (see Note 16.1).

The “Gains (losses) on available-for-sale financial assets” correspond to the transactions of participations
sales of Bradesco in 2008 and Iberdrola in 2007.

53. CONSOLIDATED STATEMENT OF CASH FLOWS

Cash flows from operating activities increased in 2009 by €2,567 million, compared with the decrease of
€1,992 million in 2008. The most significant changes occurred in the headings of “Available-for-sale financial
assets”, “Loans and receivables” and “Financial liabilities at amortized cost” and “Financial assets held for
trading”.

Cash flows from investment activities decreased in 2009 by €643 million, compared with to the decrease of
€2,865 million in 2008. The most significant changes are included under the headings “Tangible assets” and
“Investment in subsidiaries and other business units”.

Cash flows from financing activities decreased in 2009 by €74 million, compared with the decrease of €2,271
million in 2008. The most significant movements are shown in the line detailing the acquisition and
amortization of own equity instruments.

The table below breaks down the main cash flows related to investing activities as of December 31, 2009,
2008 and 2007:

2009
2009 Note Cash flows of investmer?t activities
Investments (-) Desinvestments (+)

Tangible assets 19

Intangible assets 20 380 147
Investments 17 2 1
Subsidiaries and other business units 7 32
Non-current assets and liabilities associated held for sale 16 920 780
Held-to-maturity investments 14 156 -

Other settlements related with investement activities - -

2008
2008 Note Cash flows of investmer?t activities
Investments (-) Desinvestments (+)
Tangible assets 19 1,199 168
Intangible assets 20 402 31
Investments 17 672 9
Subsidiaries and other business units 1,559 13
Non-current assets and liabilities associated held for sale 16 515 374
Held-to-maturity investments 14 - 283
Other settlements related with investement activities 270 874
2007
2007 Note Cash flows of investment activities
Investments (-) Desinvestments (+)
Tangible assets 19 1,836 328
Intangible assets 20 134 146
Investments 17 690 227
Subsidiaries and other business units 7,082 11
Non-current assets and liabilities associated held for sale 16 487 744
Held-to-maturity investments 14 - 321
Other settlements related with investement activities 719 1,184

126



54. ACCOUNTANT FEES AND SERVICES

The details of the fees for the services contracted by the companies of the Group in 2009 with their
respective auditors and other audit companies were as follows:

Millions of euros

Audits of the companies audited by firms belonging to the Deloitte

worldwide organisation 131
Fees for audits conducted by other firms -
Other reports required pursuant to applicable legislation and tax

regulations issued by the national supervisory bodies of the

countries in which the Group operates, reviewed by firms belonging

to the Deloitte worldwide organisation 52

Other companies in the Group contracted other services as at December 31, 2009, as follows:

Millions of euros

Firms belonging to the Deloitte worldwide organisation 2.0
Other firms 7.4

The services provided by our accountants meet the independence requirements established under Law
44/2002, of 22 November, on Measures Reforming the Financial System and by the Sarbanes-Oxley Act of
2002 adopted by the Securities and Exchange Commission (SEC); accordingly they did not include the
performance of any work that is incompatible with the auditing function.

55. RELATED PARTIES TRANSACTIONS

As financial institutions, BBVA and other companies in the Group engage in transactions with related parties
in the normal course of their business. All these transactions are of little relevance and are carried out in
normal market conditions.

55.1 TRANSACTIONS WITH SIGNIFICANT SHAREHOLDERS

As of December 31, 2009, the balances of transactions with significant shareholders (see Note 27)
correspond to "Customer deposits”, at €39 million, “Loans and advances to customers”, at €37 million and
“Contingent exposures, at €17 million, all of them in normal market conditions.

55.2 TRANSACTIONS WITH THE BBVA GROUP

The balances of the main aggregates in the consolidated financial statements arising from the transactions
carried out by the Group with associates and jointly controlled companies accounted for using the equity
method (see Note 2.1), as of December 31, 2009, 2008 and 2007, were as follows:

Millions of euros

2009 2008 2007

Assets:
Loans and advances to credit institutions 45 27 32
Loans and advances to customers 613 507 610
Liabilities:

Deposits from credit institutions 5 1 -
Customers deposits 76 23 55
Debt certificates 142 344 440

Memorandum accounts:
Contingent exposures 36 37 129
Contingents commitments 340 415 443
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The balances of the main aggregates in the accompanying consolidated income statements resulting from
transactions with associated and jointly controlled entities that consolidated by the equity method in 2009,
2008 and 2007, were as follows:

Millions of euros

2009 2008 2007
Income statement:

Financial Revenues 18 36 33
Financial Expenses 6 22 18

There are no other material effects on the consolidated financial statements of the Group in 2009 arising
from dealings with these companies, other than the effects arising from using the equity method (see Note
2.1), and from the insurance policies to cover pension or similar commitments (see Note 25).

As of December, 2009, 2008 and 2007, the notional amount of the futures transactions arranged by the
Group with the main companies mentioned above amounted to approximately €569 million, €101 million and
€74 million on December 31, 2008 and 2009, respectively (of which €474 million in 2009 correspond to
futures transactions with the CITIC Group).

In addition, as part of its normal activity, the Group has entered into agreements and commitments of various
types with shareholders of subsidiaries and associates, which have no material effects on the consolidated
financial statements.

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

The information on the remuneration of members of the Board of Directors of BBVA and of the Group’s
Management Committee is included in Note 56.

The amount disposed of the loans granted to members of Board of Directors as of December 31, 2009
totaled €806 thousand.

The amount disposed of the loans granted as of December 31, 2009 to the Management Committee,
excluding the executive directors, amounted to €3.912 thousand.

As of December 31, 2009, there were no guarantees provided on behalf of members of the Bank's
Management Committee.

As of December 31, 2009, the loans granted to parties related to key personnel (the members of the Board
of Directors of BBVA and of the Management Committee as mentioned above) amounted to €51,882
thousand. As of December 31, 2009, the other exposure (guarantees, financial leases and commercial
loans) to parties related to key personnel amounted to €24,514 thousand.

55.4 TRANSACTIONS WITH OTHER RELATED PARTIES

As of December 31, 2009, the Group did not present any transactions with other related parties that did not
belong to the normal course of their business, that was not under market conditions and that was relevant for
the equity, income or the entity and financial situation of this entity.

56. REMUNERATION OF THE BOARD OF DIRECTORS AND MEMBERS OF THE BANK'S
MANAGEMENT COMMITTEE

Remuneration and other benefits of the members of the Board of Directors and members of the
Management Committee.
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o REMUNERATION OF NON-EXECUTIVE DIRECTORS

The remuneration paid to individual non-executive members of the Board of Directors in 2009 is indicated
below, broken down by type of remuneration:

Thousand of euros

Appointments

Standllng and
Committee .
Compensation
Tomas Alfaro Drake 129 - 71 - - 200
Juan Carlos Alvarez Mezquitiz 129 167 - - 42 338
Rafael Bermejo Blanco 129 - 179 107 - 415
Ramoén Bustamante y de La Mora 129 - 71 107 - 307
José Antonio Fernandez Rivero (*) 129 - - 214 - 343
Ignacio Ferrero Jordi 129 167 - - 42 338
Roman Kndrr Borras 129 167 - - - 296
Carlos Loring Martinez de Irujo 129 - 71 - 107 307
Enriqgue Medina Fernandez 129 167 - 107 - 403
Susana Rodriguez Vidarte 129 - 71 - 42 242
Total (**) 1,290 668 463 535 233 3,189

(*)Mr. José Antonio Fernandez Rivero, apart from the amounts detailed in the table above, also received a total of €652 thousand in early retirement benefit
as a former director of BBVA.

(**) In addition, Mr. Richard C. Breeden, who resigned as director on March 13, 2009, received a total of €87,000 in 2009 as remuneration for his position
on the Board.

e REMUNERATION OF EXECUTIVE DIRECTORS

The remuneration paid to individual executive directors in 2009 is indicated below, broken down by type of
remuneration:

Thousand of euros

Fixed Variablg
. remunerations Total (**)
remunerations *)
Chairman & CEO 1928 3,416 5,343
President & COO 783 1,256 2,039
Total 2,710 4,672 7,382

(*) The figures relate to variable remuneration for 2008 paid in 2009.
(**) The remuneration paid to the current COO appointed on September 29, 2009, includes the remuneration received as Director of
Resources and Media in the period for which he occupied this position.

In addition, the previous COO, who resigned on September 29, 2009, received €1,065 thousand as fixed
remuneration for 2009 and €2,861 thousand as variable remuneration for 2008.

The previous Company Secretary, who resigned as executive of the Bank on December 22, 2009, received
€650 thousand in 2009 as fixed remuneration and €815 thousand as variable remuneration for 2008.

In addition, those who were executive directors in 2009 have received remuneration in kind and in other
forms for a joint total of €144 thousand.

The executive directors accrued variable remuneration for 2009, to be paid in 2010, amounting to €3,388
thousand in the case of the Chairman and CEO and €1,482 thousand in the case of the COO.

The previous COO has accrued €2,811 thousand euros for this item and the previous Company Secretary
€805 thousand, both amounts to be paid in 2010.

These amounts are recognized under the item “Other liabilities — Accruals” on the liability side of the
consolidated balance sheet as of December 31, 2009.
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e REMUNERATION OF THE MEMBERS OF THE MANAGEMENT COMMITTEE (*)

The remuneration paid in 2009 to the members of BBVA’'s Management Committee amounted to €6,257
thousand in fixed remuneration and €10,804 thousand in variable remuneration accrued in 2008 and paid in
20009.

In addition, the members of the Management Committee received remuneration in kind and other items
totaling €453 thousand in 2009.

(*) This section includes information on the members of the Management Committee as of December 31, 2009, excluding the executive directors.

e TERMINATION OF THE LONG-TERM STOCK REMUNERATION PLAN (2006-2008) FOR EXECUTIVE DIRECTORS AND
MEMBERS OF THE MANAGEMENT COMMITTEE

BBVA's Ordinary AGM held on March 13, 2009, approved the liquidation of the Long-Term Stock
Remuneration Plan for 2006-2008 (“the Plan") under the terms established at its start. The number of BBVA
shares to be given to its beneficiaries were calculated in accordance with BBVA's TSR compared with the
international financial institutions used as a reference.

The termination of the Plan was formalized on March 30, 2009, and the number of Banco Bilbao Vizcaya
Argentaria, S.A. shares distributed to the executive directors was as follows:

o -
N assgned - . Number of
theoretical Multiplier ratio

shares
shares

Chairman & CEO 320,000 1.42 454,400

President & COO 125,000 1.42 177,500

(*) The shares given to the former President and COO and to the former Company Secretary as a result of
the liquidation of the Plan were 383,400 and 142,000 shares, respectivery

The total number of shares allocated to Management Committee members at the time the Plan was
terminated, excluding executive directors, was 1,191,116.

e VARIABLE MULTI-YEAR STOCK REMUNERATION PROGRAM FOR 2009-2010 FOR EXECUTIVE DIRECTORS AND
MEMBERS OF THE MANAGEMENT COMMITTEE

The AGM held on March 13, 2009 approved a Multi-Year Variable Retribution Program for shares for the
years 2009-2010 ("the Program™) for members of the management team, including the executive directors
and members of the Management Committee.

The Program allocates each beneficiary a certain number of units depending on his level of responsibility. At
the end of the Program, this could give rise to an allocation of BBVA shares, should the initial requirements
be met.

The precise number of shares to be given to each beneficiary of the Program is determined by multiplying
the number of units allocated by a coefficient of between 0 and 2. This coefficient reflects the relative
performance of BBVA's total stockholder return (TSR) during the period 2009-2010 compared with the TSR
of a group of the Bank’s international peers.

The number of units assigned to executive directors (*) was 215,000 in the case of the Chairman and CEO
and 131,707 in the case of the COO.

The total number of units assigned under this Program to the Management Committee members who held
this position on December 31, 2009, excluding executive directors, was 817,464.
(*) The units initially assigned to the previous COO and the previous Company Secretary were reduced as a result of their retirement, in accordance with a

scale calculated according to the time they had worked in their executive functions in the Bank and the total duration of the program, this was 48,293 and
29,024 units, respectively.

e  SCHEME FOR REMUNERATION OF NON-EXECUTIVE DIRECTORS WITH DEFERRED DISTRIBUTION OF SHARES

The Bank’s AGM on March 18, 2006 resolved under agenda item eight to establish a remuneration scheme
using deferred distribution of shares to the Bank’'s non-executive directors, to replace the earlier post-
employment scheme in place for these directors.

The plan assigns a number of “theoretical shares” each year to non-executive director beneficiaries
equivalent to 20% of the total remuneration paid to each in the previous year, using the average of BBVA
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share closing prices from the trading sessions prior to the annual general meeting approving the financial
statements for the years covered by the scheme. These shares, where applicable, are to be distributed when
the beneficiaries cease to be directors on any grounds other than serious dereliction of duties.

The number of theoretical shares allocated to non-executive director beneficiaries under the deferred share
distribution scheme approved by the AGM for 2009, corresponding to 20% of the total remuneration paid to
each in 2008, is set out below:

Accumulated

DIRECTORS Theoretical theoretical
shares
shares
Tomas Alfaro Drake 5,645 9,707
Juan Carlos Alvarez Me zquiriz 9,543 33,511
Rafael Bermejo Blanco 11,683 15,989
Ramon Bustamante y de la Mora 8,661 32,648
José Antonio Fernandez Rivero 9,663 24,115
Ignacio Ferrero Jordi 9,543 34,083
Roman Knorr Borras 8,335 27,838
Carlos Loring Martinez de Iujo 8,667 20,418
Enrique Medina Fernandez 11351 44,708
Susana Rodriguez Vidarte 6,854 20,450
Total 89,945 263,467

e PENSION COMMITMENTS

The provisions registered as of December 31, 2009 for pension commitments to the COO are €13,753
thousand, including both those accumulated as director of the Group and those resulting from his current
position as COO. As of this date, there are no other pension obligations to executive directors.

In 2009 the Board of Directors determined the pension rights corresponding to the Chairman of the Board, as
he had reached the age of 65 and had consolidated his right to a retirement pension, calculated in
accordance with the actuarial criteria applicable to the Bank at €79,775 thousand euros, of which €72,547
thousand had already been charged to the results of previous years, and had been externalized as an
insurance policy whose benefits could not be received until the Chairman of the Board ceased his executive
duties. Thus as of December 31, 2009, all the pension commitments of the bank to the Chairman of the
Board had been met.

In addition, the Board of Directors determined the pension rights of the previous COO as a result of his early
retirement. They amounted to €68,674 thousand, of which €52,495 thousand had already been charged to
the results of previous years, which had been externalized as an insurance policy, so as of December 31,
2009, all the pension commitments of the Bank to the previous COO had been met.

Finally, the Board of Directors determined the pension rights of the previous Company Secretary as a result
of his early retirement. They were set at €13,511 thousand, of which €8,710 thousand had already been
charged to the results of earlier years. This amount had been satisfied as a compensation for his pension
rights, so as of December 31, 2009 all the Bank's pension commitments to the previous Company Secretary
had been met.

In addition, insurance premiums amounting to €79 thousand were paid on behalf of the non-executive
members on the Board of Directors.

The provisions registered as of December 31, 2009 for pension commitments for the Management
Committee members, excluding executive directors, amounted to €45,535 thousand. Of these, €8,371
thousand were charged against 2009 earnings.

e TERMINATION OF THE CONTRACTUAL RELATIONSHIP.

The contract terms and conditions established for the Bank’s executive directors entitled them to receive
indemnity should they leave. The Bank no longer assumes these obligations, and consequently as of
December 31, 2009 there are no obligations to pay indemnity to executive directors.

In the case of the COO, the provisions of his contract stipulate that in the event that he loses this position for
any reason other than of his own will, retirement, invalidity or serious dereliction of duty, he will take early
retirement with a pension that may be received as a life annuity or a capital sum equal to 75% of his
pensionable salary if this should occur before he reaches 55 years of age, or 85% after this age.
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57. DETAILS OF THE DIRECTORS’ HOLDINGS IN COMPANIES WITH SIMILAR BUSINESS ACTIVITIES

Pursuant to the third paragraph of Article 127 the Spanish Corporations Act, introduced by Law 26/2003 of
17 July amending Securities Market Act 24/1988 of July 28, and the revised Corporations Act, in order to
reinforce the transparency of listed companies, there follows a list of the companies engaging in an activity
that is identical, similar or complementary to that which constitutes the corporate purpose of BBVA, and in
which the members of the Board of Directors have a direct or indirect ownership interest as of December 31,
2009. In no case do they engage in executive or administrative functions at these companies.

Investments
Surname (s) and First Name Company Number of Shares Type of Ownership Interest
Alfaro Drake, Tomas -- -- --
Alvarez Mezquiriz, Juan Carlos -- -- --
Bermejo Blanco, Rafael Banco Santander 4,400 Direct
Banco Popular Espariol 11,213 Direct

Bustamante y de la Mora, Ramén - - -
Cano Fernandez, Angel = - -
Fernandez Rivero, José Antonio -- = -
Ferrero Jordi, Ignacio BNP Paribas 420 Indirect
Gonzalez Rodriguez, Francisco -- — -
Knorr Borras, Roman == - -
Loring Martinez de Irujo, Carlos -- = -
Maldonado Ramos, José - - -
Medina Fernandez, Enrique Banco Popular Espariol 43.4246 Indirect

Bankinter 47.9168 Indirect
Rodriguez Vidarte, Susana - - -

58. OTHER INFORMATION

58.1 ENVIRONMENTAL IMPACT

Given the activities in which the Group companies engage, the Group has no environmental liabilities,
expenses, assets, provisions or contingencies that could have a significant effect on its consolidated equity,
financial situation and profits. Consequently, there is no item in the Group’s 2009 consolidated financial
statements that requires disclosure in an environmental information report pursuant to the Ministry of
Economy Order of October 8, 2001, and no specific disclosure of information on environmental matters is
included in these statements.

58.2. DETAIL OF AGENTS OF CREDIT INSTITUTIONS

The list of BBVA agents as required by Article 22 of Royal Decree 1245/1995 of July 14, of the Ministry of
Economy and Finance, is included in the Bank’s individual financial statements for 2009.

58.3. REPORT ON THE ACTIVITY OF THE CUSTOMER CARE SERVICE AND THE CUSTOMER
OMBUDSMAN

The report on the activity of the Customer Care Service and the Customer Ombudsman required pursuant to
Article 17 of Ministry of Economy and Finance Order ECO/734/2004 of March 11, is included in the
Management Report accompanying these consolidated annual financial statements.

58. 4 OTHER INFORMATION

On March 15, 2002, the Bank of Spain initiated proceedings against BBVA and 16 of its former directors and
executives, as a result of the existence of funds (approximately €225 million) belonging to BBV that were not
included in the entity’s financial statements until they were voluntarily regularized by being recognized in the
2000 consolidated income statement as non-recurrent income, for which the related corporation tax was
recognized and paid. BBVA notified the Bank of Spain of these matters on January 19, 2001.
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On May 22, 2002, the Board of the Spanish Securities and Exchange Commission (CNMV) commenced
proceedings against BBVA for possible contravention of Article 99 i) of the Securities Market Act for the
same events as those which gave rise to the proceedings initiated by the Bank of Spain.

The start of legal proceedings to determine possible criminal responsibility of the individuals involved in
these events triggered the suspension of the above administrative proceedings until a definitive criminal
judgment was issued. These criminal proceedings ended with a definitive court judgment in 2007, with none
of those involved being convicted. The end of these criminal proceedings meant that the administrative
proceedings could be re-opened. The Bank of Spain and the Spanish National Securities Market
Commission (CNMV) announced the lifting of the suspension to their proceedings on June 13, 2007 and July
26, 2007 respectively.

On July 18, 2008, the board of the Bank of Spain sanctioned BBVA with a fine of one million euros for a
serious breach as typified in article 5.p) of the “Ley de Disciplina e Intervencién de las Entidades de Crédito”
(Law regulating the conduct of financial entities) and also imposed various sanctions on the managers and
executives responsible for such conduct none of whom are presently members of the Board of Directors, or
hold executive office at BBVA.

On July 18, 2008, the Ministry of Economy and Finance sanctioned the entity with a fine of two million euros,
as a result of the proceeding initiated by the CNMV, for a very serious breach under Article 99 fi) of the Stock
Markets Act.

Both decisions were confirmed by the Ministry for Economy and Finance on administrative appeal.

59. SUBSEQUENT EVENTS

Since January 1, 2010 until the preparation of these annual consolidated financial statements, no other
significant events have taken place affecting the Group’s results or its equity position.

60. EXPLANATION ADDED FOR TRANSLATION TO ENGLISH

These consolidated financial statements are presented on the basis of IFRS's, as adopted by the European
Union. Certain accounting practices applied by the Group that conform with EU-IFRS’s may not conform with
other generally accepted accounting principles.
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APPENDIX I. FINANCIAL STATEMENTS OF BANCO BILBAO VIZCAYA ARGENTARIA, S.A.
BALANCE SHEETS AS OF DECEMBER 31, 2009 AND 2008

Millions of euros

ASSETS 2008 (*)
CASH AND BALANCES WITH CENTRAL BANKS 3,286 2,687
FINANCIAL ASSETS HELD FOR TRADING 57,532 59,087

Loans and advances to credit institutions - -
Loans and advances to customers - -

Debt securities 22,833 14,953
Equity instruments 4,996 5,605
Trading derivatives 29,703 39,429
Memorandum item: Loaned or advanced as collateral 12,665 5,012

OTHER FINANCIAL ASSETS DESIGNATED AT FAIR VALUE THROUGH

PROFIT OR LOSS - -
Loans and advances to credit institutions - -
Loans and advances to customers - -
Debt securities - -
Equity instruments - -

Memorandum item: Loaned or advanced as collateral - -

AVAILABLE-FOR-SALE FINANCIAL ASSETS 35,964 18,726
Debt securities 30,610 11,873
Equity instruments 5,354 6,853

Memorandum item: Loaned or advanced as collateral 23,777 7,694

LOANS AND RECEIVABLES 256,355 272,114
Loans and advances to credit institutions 27,863 45,274
Loans and advances to customers 228,491 226,836
Debt securities 1 4

Memorandum item: Loaned or advanced as collateral 40,040 4,683

HELD-TO-MATURITY INVESTMENTS 5,437 5,282

Memorandum item: Loaned or advanced as collateral 1,178 729

FAIR VALUE CHANGES OF THE HEDGED ITEMS IN PORTFOLIO HEDGES
OF INTEREST RATE RISK 5 -

HEDGING DERIVATIVES 3,082 3,047
NON-CURRENT ASSETS HELD FOR SALE 570 149
INVESTMENTS 22,120 21,668
Associates 2,296 452
Jointly controlled entities 17 4
Subsidiaries 19,807 21,212
INSURANCE CONTRACTS LINKED TO PENSIONS 1,883 1,996
TANGIBLE ASSETS 1,464 1,895
Property, plants and equipment 1,461 1,884
For own use 1,461 1,884
Other assets leased out under an operating lease - -
Investment properties 3 11
Memorandum item: Acquired under financial lease - -
INTANGIBLE ASSETS 246 166
Goodwill - -
Other intangible assets 246 166
TAX ASSETS 3,188 3,568
Current 448 320
Deferred 2,740 3,248
OTHER ASSETS 718 735
TOTAL ASSETS 391,845 392,020

(*) Presented for comparison purposes only.
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APPENDIX | (Continued). FINANCIAL STATEMENTS OF BANCO BILBAO VIZCAYA ARGENTARIA, S.A.
BALANCE SHEETS AS OF DECEMBER 31, 2009 AND 2008

Millions of euros

LIABILITIES AND EQUITY 2008 (*)

FINANCIAL LIABILITIES HELD FOR TRADING 31,943 40,538
Deposits from central banks - -
Deposits from credit institutions - -
Customers deposits - -
Debt certificates - -
Trading derivatives 28,577 37,885
Short positions 3,366 2,653
Other financial liabilities - -

OTHER FINANCIAL LIABILITIES DESIGNATED AT FAIR VALUE THROUGH

PROFIT OR LOSS - -
Deposits from central banks - -
Deposits from credit institutions - -
Customer deposits - -
Debt certificates - -
Subordinated liabilities - -
Other financial liabilities - -

FINANCIAL LIABILITIES AT AMORTIZED COST 328,389 322,197
Deposits from central banks 20,376 13,697
Deposits from credit institutions 40,201 43,972
Customer deposits 180,407 188,311
Debt certificates 69,453 58,837
Subordinated liabilities 14,481 13,332
Other financial liabilities 3,471 4,048

FAIR VALUE CHANGES OF THE HEDGED ITEMS IN PORTFOLIO HEDGES
OF INTEREST RATE RISK - -

HEDGING DERIVATIVES 1,014 824
LIABILITIES ASSOCIATED WITH NON-CURRENT ASSETS HELD FOR SALE 0 0
PROVISIONS 6,790 7,071
Provisions for pensions and similar obligations 5,426 5,651
Provisions for taxes and other legal contingencies - -
Provisions for contingent exposures and commitments 201 387
Other provisions 1,163 1,033
TAX LIABILITIES 715 633
Current - -
Deferred 715 633
OTHER LIABILITIES 1,317 1,044
TOTAL LIABILITIES 370,168 372,307

(*) Presented for comparison purposes only.
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Millions of euros

LIABILITIES AND EQUITY (Continuation) 2008 (*)
STOCKHOLDERS’ FUNDS 20,034 18,562
Common Stock 1,837 1,837
Issued 1,837 1,837
Unpaid and uncalled (-) - -
Share premium 12,453 12,770
Reserves 3,893 3,070
Other equity instruments 10 71
Equity component of compound financial instruments = -
Other equity instruments 10 71
Less: Treasury stock (128) (143)
Income attributed to the parent company 2,981 2,835
Less: Dividends and remuneration (1,012) (1,878)
VALUATION ADJUSTMENTS 1,643 1,151
Available-for-sale financial assets 1,567 937
Cash flow hedging 80 141
Hedging of net investment in a foreign transactions - -
Exchange differences (4) 73
Non-current assets helf for sale = -
Other valuation adjustments - -
TOTAL EQUITY 21,677 19,713
TOTAL LIABILITIES AND EQUITY 391,845 392,020

MEMORANDUM ITEM 2008 (*)
CONTINGENT EXPOSURES 58,174 64,729
CONTINGENT COMMITMENTS 64,428 69,671

(*) Presented for comparison purposes only.
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APPENDIX | (Continued). FINANCIAL STATEMENTS OF BANCO BILBAO VIZCAYA ARGENTARIA, S.A.

INCOME STATEMENTS FOR THE YEARS ENDED DECEMBER 31, 2009 AND 2008

Millions of euros

INTEREST AND SIMILAR INCOME
INTEREST AND SIMILAR EXPENSES
NET INTEREST INCOME
DIVIDEND INCOME
FEE AND COMMISSION INCOME
FEE AND COMMISSION EXPENSES
NET GAINS (LOSSES) ON FINANCIAL ASSETS AND LIABILITIES
Financial instruments held for trading
Other financial instruments at fair value through profit or loss
Other financial instruments not at fair value through profit or loss
Rest
NET EXCHANGE DIFFERENCES
OTHER OPERATING INCOME
OTHER OPERATING EXPENSES
GROSS INCOME
ADMINISTRATION COSTS
Personnel expenses
General and administrative expenses
DEPRECIATION AND AMORTIZATION
PROVISIONS (NET)
IMPAIRMENT LOSSES ON FINANCIAL ASSETS (NET)
Loans and receivables
Other financial instruments not at fair value through profit or loss

NET OPERATING INCOME

IMPAIRMENT LOSSES ON OTHER ASSETS (NET)
Goodwill and other intangible assets
Other assets

GAINS (LOSSES) ON DERECOGNIZED ASSETS NOT CLASSIFIED AS NON-CURRENT

ASSETS HELD FOR SALE
NEGATIVE GOODWILL

GAINS (LOSSES) IN NON-CURRENT ASSETS HELD FOR SALE NOT CLASSIFIED AS

DISCONTINUED OPERATIONS

INCOME BEFORE TAX

INCOME TAX

PRIOR YEAR INCOME FROM CONTINUING TRANSACTIONS
INCOME FROM DISCONTINUED TRANSACTIONS (NET)

NET INCOME

2008 (*)
11,420 15,854
(5,330) (12,178)
6,090 3,676
1,773 2,318
1,948 2,034
(303) (359)
96 632
(133) 2
229 634
259 (20)
81 83
(98) (100)
9,846 8,264
(3,337) (3,324)
(2,251) (2,258)
(1,086) (1,066)
(243) (219)
(269) (1,327)
(1,698) (996)
(1,518) (900)
(180) (96)
2,299 2,398
(1,746) (8)
(1,746) (8)
3 -
892 736
3,448 3,126
(467) (291)
2,081 2,835
2,081 2,835

(*) Presented for comparison purposes only.
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APPENDIX | (Continued). FINANCIAL STATEMENTS OF BANCO BILBAO VIZCAYA ARGENTARIA, S.A.

STATEMENTS OF RECOGNIZED INCOME AND EXPENSES FOR THE YEARS ENDED DECEMBER 31,
2009 AND 2008

Millions of euros

STATEMENT OF RECOGNIZED INCOME AND EXPENSES 2008 (*)
NET INCOME FOR THE YEAR 2,981 2,835
OTHER RECOGNIZED INCOME (EXPENSES) 492 (1,737)
Available-for-sale financial assets 1,028 (2,838)
Valuation gains/losses 1,045 (1,727)
Amounts removed to income statement (17) (1,111)
Reclassifications - -
Cash flow hedging (85) 310
Valuation gains/losses (80) 298
Amounts removed to income statement (5) 12

Amounts removed to the initial book value of the hedged items
Other reclassifications - -
Hedging of net investment in foreign transactions - -
Valuation gains/losses - -
Amounts removed to income statement - -
Other reclassifications -
Exchange differences (79) 86

Valuation gains/losses (6) 104
Amounts removed to income statement (73) (18)

Other reclassifications
Non-current assets held for sale - -
Valuation gains and losses - -
Amounts removed to income statement - -
Other reclassifications - -
Actuarial gains and losses on pension plans - -
Rest of recognized income and expenses =
Income tax (372) 705
TOTAL RECOGNIZED INCOME/EXPENSE 3,473 1,098
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APPENDIX | (Continued). FINANCIAL STATEMENTS OF BANCO BILBAO VIZCAYA ARGENTARIA, S.A.
STATEMENTS OF CHANGES IN EQUITY FOR THE YEARS ENDED DECEMBER 31, 2009 AND 2008

Millions of euros

Stockholders' funds

Less: dividends

Total

Valuation

Capital |Share premium| Reserves | Other equity | Less: Treasury | Profit for the and o adjustments | Total Equity
(Note 23) (Note 24) (Note 25) | instruments | stock (Note 26) remunerations funds (Note 27)
(Note 3)
Balances as of January 1, 2009 1,837 12,770 3,070 71 (143) 2,835 (1,878) 18,562 1,151 19,713
Effects of changes in accounting policies - - - - - - - - - -
Effect of correction of errors - - - - - - - - - -
Adjusted initial balance 1,837 12,770 3,070 71 (143) 2,835 (1,878) 18,562 1,151 19,713
Total recognized income/expense - - - - - 2,981 - 2,981 492 3,473
Other changes in equity - (317) 823 (61) 15 (2,835) 866 (1,509) - (1,509)
Capital increases - - - - - - - - - -
Capital reduction - - - - - - - - - -
Conversion of financial liabilities into capital - - - - - - - - - -
Increase of other equity instruments - - - 5 - - - 5 - 5
Reclassification of financial liabilities to other equity instruments - - - - - - - - - -
Reclassification of other equity instruments to financial liabilities - - - - - - - - - -
Dividend distribution/Remuneration - - - - - - (1,012) (1,012) - (1,012)
Transactions including treasury shares and other equity instruments (net - - (99) - 15 - - (84) - (84)
Transfers between total equity entries - - 957 - - (2,835) 1,878 - - -
Increases/reductions due to business combinations - - - - - - - - - -
Payments with equity instruments - (317) - (66) - - - (383) - (383)
Rest of increases/reductions in total equity - - (35) - - - - (35) - (35)
Balances as of December 31, 2009 1,837 12,453 3,893 10 (128) 2,981 (1,012) 20,034 1,643 21,677
Millions of euros
Stockholders' funds
Less: dividends Total Yalualiun /
Capital [Share premium| Reserves | Other equity | Less: Treasury | Profit for the : and stockholders' adjustments | Total Equity
(Note 23) (Note 24) (Note 25) | instruments | stock (Note 26) year M (Note 27)
remunerations funds
Balances as of January 1, 2008 1,837 12,770 2,257 49 129 3,612 1,679 18,717 2,888 21,605
Effects of changes in accounting policies - - - - - - - - - -
Effect of correction of errors - - - - - - - - - -
Adjusted initial balance 1,837 12,770 2,257 49 129 3,612 1,679 18,717 2,888 21,605
Total recognized income/expense - - - - - 2,835 - 2,835 (1,737) 1,098
Other changes in equity - - 813 22 14 (3,612) 199 (2,990) - (2,990)
Capital increases - - - - - - - - - -
Capital reductions - - - - - - - - - -
Conversion of financial liabilities into capital - - - - - - - - - -
Increase of other equity instruments - - - 22 - - - 22 - 22
Reclassification of financial liabilities to other equity instruments - - - - - - - - - -
Reclassification of other equity instruments to financial liabilities - - - - - - - - - -
Dividend distribution - - - - - 1,038 (1,878) 2,916 - 2,916
Transactions including treasury shares and other equity instruments (net - - (74) - 14 - - (88) - (88)
Transfers between total equity entries. - - 895 - - (2,574) (1,679) - - -
Increases/reductions due to business combinations - - - - - - - - - -
Payments with equity instruments - - - - - - - - - -
Rest of increases/reductions in total equity - - 8 - - - - @8 - 8)
Balances as of December 31, 2008 1,837 12,770 3,070 71 143 2,835 1,878 18,562 1,151 19,713

(*) Presented for comparison purposes only.
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APPENDIX | (Continued). FINANCIAL STATEMENTS OF BANCO BILBAO VIZCAYA ARGENTARIA, S.A.
CASH FLOW STATEMENTS FOR THE YEARS ENDED DECEMBER 31, 2009 AND 2008

Millions of euros

Notes 2008 (*)
CASH FLOWS FROM OPERATING ACTIVITIES(1) 47 2,372 (7,399)
Profit for the year 2,981 2,835
Adjustments to obtain the cash flow from operating activities: 934 (2,232)
Amortization 243 219
Other adjustments 691 (2,451)
Net increase/decrease in operating assets (2,022) 46,475
Financial assets held for trading (2,455) 18,807
Other financial assets at fair value through profit or loss - -
Available-for-sale financial assets 17,238 (754)
Loans and receivables (15,759) 25,792
Other operating assets (1,046) 2,630
Net increase/decrease in operating liabilities (4,032) 38,182
Financial liabilities held for trading (8,594) 21,814
Other financial liabilities at fair value through profit or loss - -
Financial liabilities at amortized cost 5,668 18,351
Other operating liabilities (1,106) (1,983)
Collection/Payments for income tax 467 291
CASH FLOWS FROM INVESTING ACTIVITIES (2) 47 (656) (217)
Investment 2,306 1,491
Tangible assets 268 282
Intangible assets 138 112
Investments in associates 1,039 696
Subsidiaries and other business units - -
Non-current assets held for sale and associated liabilities 436 131
Held-to-maturity investments 425 -
Other settlements related with investment activities - 270
Divestments 1,650 1,274
Tangible assets 6 14
Intangible assets - -
Investments in associates 21 7
Other business units -
Non-current assets held for sale and associated liabilities 1,350 949
Held-to-maturity investments 257 284
Other collections related to investing activities 16 20
CASH FLOWS FROM FINANCING ACTIVITIES (3) 47 (1,118) (1,912)
Investment 7,785 11,360
Dividends 1,638 2,860
Subordinated liabilities 1,682 600
Amortization of own equity instruments - -
Acquisition of own equity instruments 4,232 7,900
Other items relating to financing activities 233 -
Divestments 6,667 9,448
Subordinated liabilities 2,927 1,295
Issuance of own equity instruments = -
Disposal of own equity instruments 3,740 7,747
Other items relating to financing activities - 406
EFFECT OF EXCHANGE RATE CHANGES (4 1 (1)
NET INCREASE/DECREASE IN CASH OR CASH EQUIVALENTS (1+2+3+4) 599 (9,529)
CASH OR CASH EQUIVALENTS AT BEGINNING OF YEAR 2,687 12,216
CASH OR CASH EQUIVALENTS AT END OF YEAR 3,286 2,687
COMPONENTS OF CASH AND EQUIVALENT AT END OF YEAR Notes -:, 2008 (*)
Cash 650 668
Balance of cash equivalent in central banks 2,636 2,019
Other financial assets - -
Less: Bank overdraft refundable on demand = -
TOTAL CASH OR CASH EQUIVALENTS AT END OF YEAR 7 3,286 2,687

(*) Presented for comparison purposes only.
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APPENDIX II. Additional information on consolidated subsidiaries composing the BBVA Group

%of Voting Rights
controlled by the Bank

Thousand of Euros (¥)

Investee Data

Profit (Loss)

for the
Net Liabilities Period
Carrying Assets as of as of Equity ended

Company Location Activity Direct Indirect Total Amount 31.12.09 31.12.09 31.12.09  31.12.09

ADMINISTRAD. DE FONDOS PARA EL RETIRO-BANCOMER,S.A DE C.V. MEXICO PENSIONS 17.50 82.50 100.00 322,688 163,686 19,680 94,793 49,213
ADMINISTRADORA DE FONDOS DE PENSIONES PROVIDA, S.A. (AFP PROVIDA) CHILE PENSIONS 12.70 51.62 64.32 258,163 472,233 79,197 288,299 104,737
ADPROTEL STRAND, S.L. SPAIN REAL ESTATE - 100.00 100.00 3 319,717 319,962 3 (248)
AFP GENESIS ADMINISTRADORA DE FONDOS Y FIDEICOMISOS, S.A. ECUADOR PENSIONS - 100.00 100.00 3,879 6,527 2,649 1,006 2,872
AFP HORIZONTE, S.A. PERU PENSIONS 24.85 75.15 100.00 39,118 62,782 18,804 23,906 20,072
AFP PREVISION BBV-ADM.DE FONDOS DE PENSIONES S.A. BOLIVIA PENSIONS 75.00 5.00 80.00 2,063 10,723 5,123 3,487 2,113
ALMACENES GENERALES DE DEPOSITO, S.A.E. DE SPAIN PORTFOLIO 83.90 16.10 100.00 12,649 118,816 3,010 110,134 5,672
ALTITUDE INVESTMENTS LIMITED UNITED KINGDOM IN LIQUIDATION 51.00 - 51.00 615 762 386 1,275 (899)
AMERICAN FINANCE GROUP, INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 13,337 14,540 1,203 13,346 9)
ANIDA CARTERA SINGULAR, S.L. SPAIN PORTFOLIO - 100.00 100.00 (555,210) 221,961 359,008 (36,509) (100,538)
ANIDA DESARROLLOS INMOBILIARIOS, S.L. SPAIN REAL ESTATE - 100.00 100.00 239,854 565,607 312,344 287,027 (33,764)
ANIDA DESARROLLOS SINGULARES, S.L. SPAIN REAL ESTATE - 100.00 100.00 (106,837) 1,190,622 1,484,451 (23,463) (270,366)
ANIDA GERMANIA IMMOBILIEN ONE, GMBH GERMANY REAL ESTATE - 100.00 100.00 4,330 19,872 15,511 4,336 25
ANIDA GRUPO INMOBILIARIO, S.L. SPAIN PORTFOLIO 100.00 - 100.00 198,357 440,882 460,954 532,053 (552,125)
ANIDA INMOBILIARIA, S.A. DE C.V. MEXICO PORTFOLIO - 100.00 100.00 108,055 86,029 3 86,715 (689)
ANIDA INMUEBLES ESPANA Y PORTUGAL, S.L. SPAIN REAL ESTATE - 100.00 100.00 3 129,120 136,751 3 (7,634)
ANIDA OPERACIONES SINGULARES, S.L. SPAIN REAL ESTATE - 100.00 100.00 (30,226) 1,772,683 2,065,885 (13,198) (280,004)
ANIDA PROYECTOS INMOBILIARIOS, S.A. DE C.V. MEXICO REAL ESTATE - 100.00 100.00 85,564 113,976 28,413 85,814 (251)
ANIDA SERVICIOS INMOBILIARIOS, S.A. DE C.V. MEXICO REAL ESTATE - 100.00 100.00 307 913 608 815 (510)
ANIDAPORT INVESTIMENTOS IMOBILIARIOS, UNIPESSOAL, LTDA PORTUGAL REAL ESTATE - 100.00 100.00 5 23,538 24,031 5 (498)
APLICA SOLUCIONES ARGENTINAS, S.A. ARGENTINA SERVICES - 100.00 100.00 1,424 2,350 826 1,518 6
APLICA SOLUCIONES GLOBALES, S.L. SPAIN SERVICES 100.00 - 100.00 57 77,770 75,672 810 1,288
APLICA TECNOLOGIA AVANZADA, S.A. DE C.V. MEXICO SERVICES 100.00 - 100.00 4 44,932 38,762 692 5,478
APOYO MERCANTIL S.A. DE C.V. MEXICO SERVICES - 100.00 100.00 986 133,261 132,275 788 198
ARAGON CAPITAL, S.L. SPAIN PORTFOLIO 99.90 0.10 100.00 37,925 32,883 24 32,803 56
ARIZONA FINANCIAL PRODUCTS, INC UNITED STATES FINANCIAL SERV. - 100.00 100.00 658,953 664,232 5,280 639,051 19,901
ATUEL FIDEICOMISOS, S.A. ARGENTINA SERVICES - 100.00 100.00 6,307 6,328 21 5,509 798
AUTOMERCANTIL-COMERCIO E ALUGER DE VEICULOS AUTOM.,LDA PORTUGAL FINANCIAL SERV. - 100.00 100.00 5,300 55,169 46,374 9,373 (578)
BAHIA SUR RESORT, S.C. SPAIN IN LIQUIDATION 99.95 - 99.95 1,436 1,438 15 1,423 -
BANCO BILBAO VIZCAYA ARGENTARIA (PANAMA), S.A. PANAMA BANKING 54.11 44.81 98.92 19,464 1,374,863 1,212,287 133,378 29,198
BANCO BILBAO VIZCAYA ARGENTARIA (PORTUGAL), S.A. PORTUGAL BANKING 9.52 90.48 100.00 278,916 7,009,350 6,762,697 242,062 4,591
BANCO BILBAO VIZCAYA ARGENTARIA CHILE, S.A. CHILE BANKING - 68.18 68.18 447,965 9,188,004 8,530,441 570,131 87,432
BANCO BILBAO VIZCAYA ARGENTARIA PUERTO RICO, S.A. PUERTO RICO BANKING - 100.00 100.00 165,725 3,815,865 3,450,005 436,123 (70,263)
BANCO BILBAO VIZCAYA ARGENTARIA URUGUAY, S.A. URUGUAY BANKING 100.00 - 100.00 17,049 625,593 573,821 51,725 47
BANCO CONTINENTAL, S.A. PERU BANKING - 92.08 92.08 638,802 7,263,761 6,570,044 472,382 221,335
BANCO DE PROMOCION DE NEGOCIOS, S.A. SPAIN BANKING - 99.82 99.82 15,152 33,107 204 32,523 380
BANCO DEPOSITARIO BBVA, S.A. SPAIN BANKING - 100.00 100.00 1,595 1,100,017 1,015,173 52,989 31,855
BANCO INDUSTRIAL DE BILBAO, S.A. SPAIN BANKING - 99.93 99.93 97,220 278,987 14,733 192,227 72,027
BANCO OCCIDENTAL, S.A. SPAIN BANKING 49.43 50.57 100.00 16,384 17,913 337 17,058 518
BANCO PROVINCIAL OVERSEAS N.V. NETHERLANDS ANTILLES BANKING - 100.00 100.00 30,085 317,243 286,421 23,057 7,765
BANCO PROVINCIAL S.A. - BANCO UNIVERSAL VENEZUELA BANKING 1.85 53.75 55.60 148,879 11,265,237 10,092,078 686,661 486,498
BANCOMER FINANCIAL SERVICES INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 1,783 652 (1,131) 1,843 (60)
BANCOMER FOREIGN EXCHANGE INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 5,524 6,684 1,160 4,018 1,506
BANCOMER PAYMENT SERVICES INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 35 24 (11) 37 2)
BANCOMER TRANSFER SERVICES, INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 16,642 72,931 55,942 7,185 9,804
BBV AMERICA, S.L. SPAIN PORTFOLIO 100.00 - 100.00 479,328 880,229 - 889,260 (9,031)
BBVA & PARTNERS ALTERNATIVE INVESTMENT A.V., S.A. SPAIN SECURITIES 70.00 - 70.00 1,331 10,126 3,663 5,839 624
BBVA ASESORIAS FINANCIERAS, S.A. CHILE FINANCIAL SERV. - 100.00 100.00 2,759 3,536 776 931 1,829
BBVA ASSET MANAGEMENT ADMINISTRADORA GENERAL DE FONDOS S.A. CHILE FINANCIAL SERV. - 100.00 100.00 13,567 15,183 1,619 8,877 4,687
BBVA ASSET MANAGEMENT, S.A,, SGIIC SPAIN FINANCIAL SERV. 17.00 83.00 100.00 11,436 186,612 92,058 58,428 36,126
BBVA AutoRenting SPA ITALY SERVICES - 100.00 100.00 64,160 264,399 234,275 29,687 437
BBVA BANCO DE FINANCIACION S.A. SPAIN BANKING - 100.00 100.00 64,200 2,338,428 2,265,989 72,277 162
BBVA BANCO FRANCES, S.A. ARGENTINA BANKING 45.65 30.36 76.01 51,151 4,293,968 3,752,431 389,329 152,208
BBVA BANCOMER FINANCIAL HOLDINGS, INC. UNITED STATES PORTFOLIO - 100.00 100.00 34,156 28,917 (5,409) 38,756 (4,430)
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BBVA BANCOMER GESTION, S.A. DE C.V. MEXICO FINANCIAL SERV. - 100.00 100.00 23,476 28,348 4,872 9,309 14,167
BBVA BANCOMER OPERADORA, S.A. DE C.V. MEXICO SERVICES - 100.00 100.00 26,623 180,141 153,517 110,564 (83,940)
BBVA BANCOMER SERVICIOS ADMINISTRATIVOS, S.A. DE C.V. MEXICO SERVICES - 100.00 100.00 343 8,200 7,857 973 (630)
BBVA BANCOMER, S.A. DE C.V. MEXICO BANKING - 100.00 100.00 5,173,428 59,039,672 53,869,257 4,190,965 979,450
BBVA BRASIL BANCO DE INVESTIMENTO, S.A. BRASIL BANKING 100.00 - 100.00 16,166 40,040 5549 33,566 925
BBVA BROKER, CORREDURIA DE SEGUROS Y REASEGUROS, S.A. SPAIN FINANCIAL SERV. 99.94 0.06 100.00 297 29,906 3,756 20,630 5,520
BBVA CAPITAL FINANCE, S.A. SPAIN FINANCIAL SERV. 100.00 - 100.00 60 2,988,033 2,987,801 222 10
BBVA CAPITAL FUNDING, LTD. CAYMAN ISLANDS FINANCIAL SERV. 100.00 - 100.00 0 945,645 943,992 1,623 30
BBVA CARTERA DE INVERSIONES,SICAV,S.A. SPAIN VARIABLE CAPITAL  100.00 - 100.00 118,449 119,042 174 111,546 7,322
BBVA COLOMBIA, S.A. COLOMBIA BANKING 76.20 19.23 95.43 262,780 6,484,031 5,796,408 564,896 122,727
BBVA COMERCIALIZADORA LTDA. CHILE FINANCIAL SERV. - 100.00 100.00 (723) 267 989 (356) (366)
BBVA COMPASS CONSULTING & BENEFITS, INC UNITED STATES FINANCIAL SERV. - 100.00 100.00 12,194 12,501 307 11,694 500
BBVA COMPASS INVESTMENT SOLUTIONS, INC UNITED STATES FINANCIAL SERV. - 100.00 100.00 37,893 40,893 2,999 32,527 5,367
BBVA CONSOLIDAR SEGUROS, S.A. ARGENTINA INSURANCES 87.78 12.22 100.00 6,331 39,680 22,513 14,556 2,611
BBVA CONSULTING ( BEWJING) LIMITED CHINA FINANCIAL SERV. - 100.00 100.00 A77 339 31 386 (78)
BBVA CONSULTORIA, S.A. SPAIN SERVICES - 100.00 100.00 2,115 3,550 617 2,148 785
BBVA CORREDORA TECNICA DE SEGUROS LIMITADA CHILE FINANCIAL SERV. - 100.00 100.00 5,590 7,784 2,194 1,092 4,498
BBVA CORREDORES DE BOLSA, S.A. CHILE SECURITIES - 100.00 100.00 35,008 381,675 346,669 27,980 7,026
BBVA DINERO EXPRESS, S.A.U SPAIN FINANCIAL SERV. 100.00 - 100.00 2,186 8,306 3,489 4,153 664
BBVA E-COMMERCE, S.A. SPAIN SERVICES 100.00 - 100.00 30,878 35,804 3 35217 584
BBVA FACTORING LIMITADA (CHILE) CHILE FINANCIAL SERV. - 100.00 100.00 4,568 18,864 14,298 3,473 1,093
BBVA FIDUCIARIA , S.A. COLOMBIA FINANCIAL SERV. - 100.00 100.00 17,052 19,462 2,394 12,882 4,186
BBVA FINANCE (UK), LTD. UNITED KINGDOM FINANCIAL SERV. - 100.00 100.00 3,324 23,498 12,645 10,749 104
BBVA FINANCE SPA. ITALY FINANCIAL SERV. 100.00 - 100.00 4,648 6,747 1,294 5,341 112
BBVA FINANCIAMIENTO AUTOMOTRIZ, S.A. CHILE PORTFOLIO - 100.00 100.00 115,284 115,344 60 102,261 13,023
BBVA FINANZIA, S.p.A ITALY FINANCIAL SERV. 50.00 50.00 100.00 38,300 454,316 426,266 28,115 (65)
BBVA FUNDOS, S.Gestora Fundos Pensoes,S.A. PORTUGAL FINANCIAL SERV. - 100.00 100.00 998 6,957 594 4,802 1,561
BBVA GEST, S.G.DE FUNDOS DE INVESTIMENTO MOBILIARIO, S.A. PORTUGAL FINANCIAL SERV. - 100.00 100.00 998 7,089 255 6,308 526
BBVA GLOBAL FINANCE LTD. CAYMAN ISLANDS FINANCIAL SERV. 100.00 - 100.00 - 540,013 536,513 3,487 13
BBVA GLOBAL MARKETS B.V. NETHERLANDS FINANCIAL SERV. 100.00 - 100.00 18 17 - 18 1)
BBVA GLOBAL MARKETS RESEARCH, S.A. SPAIN FINANCIAL SERV. 99.99 0.01 100.00 501 5,079 2,469 2,087 523
BBVA HORIZONTE PENSIONES Y CESANTIAS, S.A. COLOMBIA PENSIONS 78.52 21.43 99.95 40,171 105,548 32,071 56,392 17,085
BBVA INMOBILIARIA E INVERSIONES, S.A. CHILE REAL ESTATE - 68.11 68.11 3,998 23,752 17,882 6,716 (846)
BBVA INSTITUICAO FINANCEIRA DE CREDITO, S.A. PORTUGAL FINANCIAL SERV. - 100.00 100.00 43,626 458,190 419,067 36,402 2,721
BBVA INTERNATIONAL LIMITED CAYMAN ISLANDS FINANCIAL SERV. 100.00 - 100.00 1 503,508 500,957 2,471 80
BBVA INTERNATIONAL PREFERRED, S.A.U. SPAIN FINANCIAL SERV. 100.00 - 100.00 60 1,787,316 1,670,937 226 116,153
BBVA INVERSIONES CHILE, S.A. CHILE FINANCIAL SERV. 61.22 38.78 100.00 580,584 938,225 9,575 806,727 121,923
BBVA IRELAND PUBLIC LIMITED COMPANY IRELAND FINANCIAL SERV. 100.00 - 100.00 180,381 1,200,253 855,432 322,089 22,732
BBVA LEASIMO - SOCIEDADE DE LOCACAO FINANCEIRA, S.A. PORTUGAL FINANCIAL SERV. - 100.00 100.00 11,576 34,932 24,510 10,333 89
BBVA LEASING S.A. COMPANIA DE FINANCIAMIENTO COMERCIAL (COLOMBIA) COLOMBIA FINANCIAL SERV. - 100.00 100.00 19,376 110,077 90,701 17,225 2,151
BBVA LUXINVEST, S.A. LUXEMBOURG PORTFOLIO 36.00 64.00 100.00 255,843 1,511,080 92,105 1,408,179 10,796
BBVA MEDIACION OPERADOR DE BANCA-SEGUROS VINCULADO, S.A. SPAIN FINANCIAL SERV. - 100.00 100.00 60 82,530 71,288 6,166 5,076
BBVA NOMINEES LIMITED UNITED KINGDOM SERVICES 100.00 - 100.00 - 1 - 1 -
BBVA PARAGUAY, S.A. PARAGUAY BANKING 100.00 - 100.00 22,598 766,239 693,781 44,852 27,606
BBVA PARTICIPACIONES INTERNACIONAL, S.L. SPAIN PORTFOLIO 92.69 7.31 100.00 273,365 347,381 457 342,426 4,498
BBVA PATRIMONIOS GESTORA SGIIC, S.A. SPAIN FINANCIAL SERV. 99.98 0.02 100.00 3,907 30,180 3,989 20,143 6,048
BBVA PENSIONES, SA, ENTIDAD GESTORA DE FONDOS DE PENSIONES SPAIN PENSIONS 100.00 - 100.00 12,922 74,200 34,797 25,939 13,464
BBVA PLANIFICACION PATRIMONIAL, S.L. SPAIN FINANCIAL SERV. 80.00 20.00 100.00 1 495 2 504 (11)
BBVA PRIVANZA (JERSEY), LTD. JERSEY NO ACTIVITY - 100.00 100.00 20,610 22,350 10 23,321 (981)
BBVA PROPIEDAD F.1.1. SPAIN OTHER - 95.69 95.69 1,409,194 1,544,210 64,529 1,579,706 (100,025)
BBVA PUERTO RICO HOLDING CORPORATION PUERTO RICO PORTFOLIO 100.00 - 100.00 322,837 166,136 10 166,186 (60)
BBVA RE LIMITED IRELAND INSURANCES - 100.00 100.00 656 57,561 34,125 18,149 5,287
BBVA RENTING, S.A. SPAIN FINANCIAL SERV. - 100.00 100.00 20,976 840,090 754,149 93,802 (7,861)
BBVA RENTING, SPA ITALY SERVICES - 100.00 100.00 8,453 43,917 36,026 8,277 (386)

143



APPENDIX II. (Continued) Additional information on consolidated subsidiaries composing the BBVA Group

%of Voting Rights
controlled by the Bank

Thousand of Euros (*)

Investee Data

Profit (Loss)

for the
Net Liabilities Period
Carrying Assets as of as of Equity ended

Company Location Activity Direct Indirect Total Amount 31.12.09 31.12.09 31.12.09 31.12.09

BBVA SECURITIES HOLDINGS, S.A. SPAIN PORTFOLIO 99.66 0.14 100.00 13,334 53,408 31,775 18,292 3,341
BBVA SECURITIES INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 23,957 31,664 6,130 20,578 4,956
BBVA SECURITIES OF PUERTO RICO, INC. PUERTO RICO FINANCIAL SERV. 100.00 - 100.00 4,726 6,576 936 5,130 510
BBVA SEGUROS COLOMBIA, S.A. COLOMBIA INSURANCES 94.00 6.00 100.00 9,339 35,238 22,128 11,726 1,384
BBVA SEGUROS DE VIDA COLOMBIA, S.A. COLOMBIA INSURANCES 94.00 6.00 100.00 13,242 271,906 236,231 32,537 3,138
BBVA SEGUROS DE VIDA, S.A. CHILE INSURANCES - 100.00 100.00 37,780 365,173 327,395 29,905 7,873
BBVA SEGUROS INC. PUERTO RICO FINANCIAL SERV. - 100.00 100.00 174 4,147 524 2,599 1,024
BBVA SEGUROS, S.A., DE SEGUROS Y REASEGUROS SPAIN INSURANCES 94.30 5.65 99.95 414,612 11,582,821 10,544,608 778,929 259,284
BBVA SENIOR FINANCE, S.A.U. SPAIN FINANCIAL SERV. 100.00 - 100.00 60 13,644,130 13,643,784 283 63
BBVA SERVICIOS, S.A. SPAIN SERVICES - 100.00 100.00 354 17,003 4,172 8,535 4,296
BBVA SOCIEDAD DE LEASING INMOBILIARIO, S.A. CHILE FINANCIAL SERV. - 97.49 97.49 12,120 54,429 41,995 11,257 1,177
BBVA SUBORDINATED CAPITAL S.A.U. SPAIN FINANCIAL SERV. 100.00 - 100.00 130 3,657,266 3,656,866 233 167
BBVA SUIZA, S.A. (BBVA SWITZERLAND) SUIZA BANKING 39.72 60.28 100.00 55,795 1,106,702 790,062 298,628 18,012
BBVA TRADE, S.A. SPAIN PORTFOLIO - 100.00 100.00 6,379 19,206 11,035 8,123 48
BBVA U.S. SENIOR S.A.U. SPAIN FINANCIAL SERV. 100.00 - 100.00 132 2,222,160 2,222,059 176 (75)
BBVA USA BANCSHARES, INC UNITED STATES PORTFOLIO 100.00 - 100.00 8,555,593 8,211,206 9,404 9,579,533  (1,377,731)
BBVA VALORES COLOMBIA, S.A. COMISIONISTA DE BOLSA COLOMBIA SECURITIES 0.00  100.00 100.00 4,018 4,678 650 2,939 1,089
BCL INTERNATIONAL FINANCE. LTD. CAYMAN ISLANDS FINANCIAL SERV. 100.00 - 100.00 - 40,336 40,342 4 (10)
BIBJ MANAGEMENT, LTD. JERSEY INACTIVE - 100.00 100.00 - - - - -
BIBJ NOMINEES, LTD. JERSEY INACTIVE - 100.00 100.00 - - - - -
BILBAO VIZCAYA AMERICA B.V. NETHERLANDS PORTFOLIO - 100.00 100.00 746,000 564,988 189 463,549 101,250
BILBAO VIZCAYA HOLDING, S.A. SPAIN PORTFOLIO 89.00 11.00 100.00 34,771 235,582 15,142 214,970 5,470
BLUE INDICO INVESTMENTS, S.L. SPAIN PORTFOLIO 100.00 - 100.00 18,228 25,181 87 50,934 (25,840)
BROOKLINE INVESTMENTS,S.L. SPAIN PORTFOLIO 100.00 - 100.00 33,969 32,395 535 31,871 (11)
C B TRANSPORT ,INC. UNITED STATES SERVICES - 100.00 100.00 11,872 13,490 1,618 14,028 (2,156)
CANAL COMPANY, LTD. JERSEY INACTIVE - 100.00 100.00 28 834 8 842 (16)
CAPITAL INVESTMENT COUNSEL, INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 19,524 20,977 1,452 18,755 770
CARTERA E INVERSIONES S.A., CIA DE SPAIN PORTFOLIO 100.00 - 100.00 60,541 207,082 44,124 173,972 (11,014)
CASA DE BOLSA BBVA BANCOMER , S.A. DE C.V. MEXICO FINANCIAL SERV. - 100.00 100.00 51,427 64,478 13,048 27,684 23,746
CASA de CAMBIO MULTIDIVISAS, SA DE CV MEXICO IN LIQUIDATION - 100.00 100.00 149 148 - 147 1
CIA. GLOBAL DE MANDATOS Y REPRESENTACIONES, S.A. URUGUAY IN LIQUIDATION - 100.00 100.00 108 174 2 172 -
CIDESSA DOS, S.L. SPAIN PORTFOLIO - 100.00 100.00 12,244 12,164 117 11,799 248
CIDESSA UNO, S.L. SPAIN PORTFOLIO - 100.00 100.00 4,754 942,337 126 687,846 254,365
CIERVANA, S.L. SPAIN PORTFOLIO 100.00 - 100.00 53,164 69,418 3,042 67,352 (976)
COMERCIALIZADORA CORPORATIVA SAC PERU FINANCIAL SERV. - 99.99 99.99 129 284 156 125 3
COMERCIALIZADORA DE SERV.FINANCIER., S.A. COLOMBIA SERVICES - 100.00 100.00 510 1,120 559 509 52
COMPASS ASSET ACCEPTANCE COMPANY, LLC UNITED STATES FINANCIAL SERV. - 100.00 100.00 336,445 336,445 - 329,562 6,883
COMPASS AUTO RECEIVABLES CORPORATION UNITED STATES FINANCIAL SERV. - 100.00 100.00 2,900 2,901 1 2,900 -
COMPASS BANCSHARES, INC. UNITED STATES PORTFOLIO - 100.00 100.00 8,192,333 8,812,708 620,377 9,569,404 (1,377,073)
COMPASS BANK UNITED STATES BANKING - 100.00 100.00 8,637,425 48,357,800 39,720,373 9,988,121 (1,350,694)
COMPASS CAPITAL MARKETS, INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 5,109,507 5,109,507 - 4,988,515 120,992
COMPASS CUSTODIAL SERVICES, INC. UNITED STATES INACTIVE - 100.00 100.00 1 1 - 1 -
COMPASS FINANCIAL CORPORATION UNITED STATES FINANCIAL SERV. - 100.00 100.00 6,331 50,031 43,700 6,290 41
COMPASS GP,INC. UNITED STATES PORTFOLIO - 100.00 100.00 31,793 40,144 8,352 31,341 451
COMPASS INSURANCE AGENCY, INC UNITED STATES FINANCIAL SERV. - 100.00 100.00 121,414 131,005 9,593 114,873 6,539
COMPASS INVESTMENTS, INC. UNITED STATES INACTIVE - 100.00 100.00 1 1 - 1 -
COMPASS LIMITED PARTNER, INC. UNITED STATES PORTFOLIO - 100.00 100.00 4,418,760 4,419,169 409 4,318,121 100,639
COMPASS LOAN HOLDINGS TRS, INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 53,907 55,705 1,798 53,873 34
COMPASS MORTGAGE CORPORATION UNITED STATES FINANCIAL SERV. - 100.00 100.00 1,785,485 1,786,404 917 1,767,557 17,930
COMPASS MORTGAGE FINANCING, INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 24 24 - 24 -
COMPASS MULTISTATE SERVICES CORPORATION UNITED STATES SERVICES - 100.00 100.00 2,604 2,657 54 2,603 -
COMPASS SOUTHWEST, LP UNITED STATES BANKING - 100.00 100.00 3,627,266 3,643,363 16,098 3,530,458 96,807
COMPASS TEXAS ACQUISITION CORPORATION UNITED STATES INACTIVE - 100.00 100.00 1,571 1,588 16 1,573 1)
COMPASS TEXAS MORTGAGE FINANCING, INC UNITED STATES FINANCIAL SERV. - 100.00 100.00 24 24 - 24 -
COMPASS TRUST Il UNITED STATES INACTIVE - 100.00 100.00 - 1 - 1 -
COMPASS TRUST IV UNITED STATES FINANCIAL SERV. - 100.00 100.00 8 486,080 486,073 6 1
COMPASS WEALTH MANAGERS COMPANY UNITED STATES INACTIVE - 100.00 100.00 1 1 - 1 -
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COMPANIA CHILENA DE INVERSIONES, S.L. SPAIN PORTFOLIO 100.00 - 100.00 232,976 173,294 2,341 171,000 47)
COMUNIDAD FINANCIERA INDICO, S.L. SPAIN SERVICES - 100.00 100.00 16 212 51 369 (208)
CONSOLIDAR A.F.J.P., S.A. ARGENTINA PENSIONS 46.11 53.89 100.00 4,623 36,987 26,523 17,840 (7,376)
CONSOLIDAR ASEGURADORA DE RIESGOS DEL TRABAJO, S.A. ARGENTINA INSURANCES 87.50 12.50 100.00 28,772 170,840 137,864 31,212 1,764
CONSOLIDAR CIA. DE SEGUROS DE RETIRO, S.A. ARGENTINA INSURANCES 33.79 66.21 100.00 47,242 569,458 498,108 56,316 15,034
CONSOLIDAR COMERCIALIZADORA, S.A. ARGENTINA FINANCIAL SERV. - 100.00 100.00 2,343 7,171 4,828 3,760 (1,417)
CONTINENTAL BOLSA, SDAD. AGENTE DE BOLSA, S.A. PERU SECURITIES - 100.00 100.00 4,283 9,668 5,386 3,604 678
CONTINENTAL DPR FINANCE COMPANY CAYMAN ISLANDS FINANCIAL SERV. - 100.00 100.00 - 176,153 176,153 - -
CONTINENTAL S.A. SOCIEDAD .ADMINISTRADORA DE FONDOS PERU FINANCIAL SERV. - 100.00 100.00 5,943 7,054 1,112 5,767 175
CONTINENTAL SOCIEDAD TITULIZADORA, S.A. PERU FINANCIAL SERV. - 100.00 100.00 393 463 69 399 (5)
CONTRATACION DE PERSONAL, S.A. DE C.V. MEXICO SERVICES - 100.00 100.00 1,938 6,791 4,853 1,296 642
CORPORACION DE ALIMENTACION Y BEBIDAS, S.A. SPAIN PORTFOLIO - 100.00 100.00 138,508 164,282 1,325 162,122 835
CORPORACION GENERAL FINANCIERA, S.A. SPAIN PORTFOLIO 100.00 - 100.00 452,431 1,477,996 18,708 1,420,370 38,918
CORPORACION INDUSTRIAL Y DE SERVICIOS, S SPAIN PORTFOLIO - 100.00 100.00 1,251 3,791 - 4,998 (1,207)
DESARROLLADORA Y VENDEDORA DE CASAS, S.A MEXICO REAL ESTATE - 100.00 100.00 13 13 1 16 4)
DESARROLLO URBANISTICO DE CHAMARTIN, S.A. SPAIN REAL ESTATE - 72.50 72.50 41,383 76,167 19,106 57,211 (150)
DESITEL TECNOLOGIA Y SISTEMAS, S.A. DE C.V. MEXICO SERVICES - 100.00 100.00 1,372 1,375 2 1,321 52
DEUSTO, S.A. DE INVERSION MOBILIARIA SPAIN PORTFOLIO - 100.00 100.00 14,122 18,374 1,962 16,504 (92)
DINERO EXPRESS SERVICIOS GLOBALES, S.A. SPAIN FINANCIAL SERV. 100.00 - 100.00 2,042 2,218 213 5,578 (3,573)
EL ENCINAR METROPOLITANO, S.A. SPAIN REAL ESTATE - 98.93 98.93 5,343 7,242 1,859 5,326 57
EL OASIS DE LAS RAMBLAS, S.L. SPAIN REAL ESTATE - 70.00 70.00 167 493 236 153 104
ELANCHOVE, S.A. SPAIN PORTFOLIO 100.00 - 100.00 1,500 4,100 1,591 2,337 172
EMPRESA INSTANT CREDIT, C.A. VENEZUELA IN LIQUIDATION - 100.00 100.00 - - - - -
ESPANHOLA COMERCIAL E SERVICOS, LTDA. BRASIL FINANCIAL SERV. 100.00 - 100.00 - 655 293 4,975 (4,613)
ESTACION DE AUTOBUSES CHAMARTIN, S.A. SPAIN SERVICES - 51.00 51.00 31 31 - 31 -
EUROPEA DE TITULIZACION, S.A,, S.G.F.T. SPAIN FINANCIAL SERV. 87.50 - 87.50 1,974 17,688 1,281 10,262 6,145
FIDEIC. N°.711, EN BANCO INVEX, S.A. INSTITUCION DE BANCA MULTIPLE,
INVEX GRUPO FINANCIERO, FIDUCIARIO ANTES(FIDEIC. INVEX 12 EMIS.) MEXICO FINANCIAL SERV. ) 100.00 100.00 ) 112,243 107529 27 1,987
FIDEICOMISO 28991-8 TRADING EN LOS MCADOS FINANCIEROS MEXICO FINANCIAL SERV. - 100.00 100.00 1,607 1,607 - 1,220 387
FIDEICOMISO 29764-8 SOCIO LIQUIDADOR POSICION DE TERCEROS MEXICO FINANCIAL SERV. - 100.00 100.00 14,969 15,228 259 12,884 2,085
FIDEICOMISO BBVA BANCOMER SERVICIOS N° F/47433-8, S.A. MEXICO FINANCIAL SERV. - 100.00 100.00 34587 50471 15884 32965 1622
FIDEICOMISO N.847 EN BANCO INVEX, S.A.,INSTITUCION DE BANCA
MULTIPLE, INVEX GRUPO FINANCIERO, FIDUCIARIO (FIDEIC. 4 EMISION) MEXICO FINANCIAL SERV. - 100.00 100.00 25.00 269,166 269,456  (4,310) 4,020
FIDEICOMISO N°.402900-5 ADMINISTRACION DE INMUEBLES MEXICO FINANCIAL SERV. - 100.00 100.00 2333 2536 186 2350 -
FIDEICOMISO N°.752 EN BANCO INVEX, S.A.,INSTITUCION DE BANCA
MULTIPLE, INVEX GRUPO FINANCIERO, FIDUCIARIO(FIDEIC.INVEX 22 EMISION) MEXICO FINANCIAL SERV. ) 100.00 100.00 ) 50,683 48,762 945 976
FIDEICOMISO Ne°.781en BANCO INVEX, S.A.,INSTITUCION DE BANCA MULTIPLE,
INVEX GRUPO FINANCIERO, FIDUCIARIO (FIDEIC. 3ra EMISION) MEXICO FINANCIAL SERV. - 100.00 100.00 - 276,505 271,800  (9,392) 14,097
FIDEICOMISO SOCIO LIQUIDADOR DE OP.FINANC.DERIVADAS MEXICO FINANCIAL SERV. - 100.00 100.00 10,498 10,703 206 9,721 776
FINANCEIRA DO COMERCIO EXTERIOR S.A.R. PORTUGAL INACTIVE 100.00 - 100.00 51 36 - 37 1)
FINANCIERA AYUDAMOS S.A. DE C.V., SOFOMER MEXICO FINANCIAL SERV. - 100.00 100.00 4,222 5,424 1,201 4,696 (473)
FINANCIERA ESPANOLA, S.A. SPAIN PORTFOLIO 85.85 14.15 100.00 4,522 6,858 1 6,810 47
FINANZIA AUTORENTING, S.A. SPAIN SERVICES 27.13 72.87 100.00 47,026 613,307 600,056 42,932 (29,681)
FINANZIA, BANCO DE CREDITO, S.A. SPAIN BANKING - 100.00 100.00 210,615 7,633,026 7,438,854 330,828 (136,656)
FRANCES ADMINISTRADORA DE INVERSIONES, S.A. ARGENTINA FINANCIAL SERV. - 100.00 100.00 6,053 9,103 3,048 5,191 864
FRANCES VALORES SOCIEDAD DE BOLSA, S.A. ARGENTINA FINANCIAL SERV. - 100.00 100.00 1,492 2,497 1,005 1,667 (175)
FUTURO FAMILIAR, S.A. DE C.V. MEXICO SERVICES - 100.00 100.00 296 629 333 194 102
GENTE BBVA, S.A. CHILE FINANCIAL SERV. - 100.00 100.00 (1,909) 553 2,464 (387) (1,524)
GESTION DE PREVISION Y PENSIONES, S.A. SPAIN PENSIONS 60.00 - 60.00 8,830 25,426 1,692 20,873 2,861
GESTION Y ADMINISTRACION DE RECIBOS, S.A. SPAIN SERVICES - 100.00 100.00 150 3,666 831 1,887 948
GFIS HOLDINGS INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 8,941 8,941 1 6,238 2,702
GOBERNALIA GLOBAL NET, S.A. SPAIN SERVICES - 100.00 100.00 947 2,781 1,228 1,303 250
GRAN JORGE JUAN, S.A. SPAIN REAL ESTATE 100.00 - 100.00 110,115 468,642 408,189 82,803 (22,350)
GRANFIDUCIARIA COLOMBIA FINANCIAL SERV. - 90.00 90.00 - 231 114 145 (28)
GRELAR GALICIA, S.A. SPAIN PORTFOLIO - 100.00 100.00 4,720 4,721 - 4,687 34
GRUPO FINANCIERO BBVA BANCOMER, S.A. DE MEXICO FINANCIAL SERV. 99.97 - 99.97 6,677,124 6,026,397 860 4,875,864 1,149,673
GUARANTY BUSINESS CREDIT CORPORATION UNITED STATES FINANCIAL SERV. - 100.00 100.00 23,974 25,419 1,446 23,987 (14)
GUARANTY FINANCIAL INSURANCE SOLUTIONS INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 8,941 10,916 1,974 6,239 2,703
GUARANTY PLUS HOLDING COMPANY UNITED STATES FINANCIAL SERV. - 100.00 100.00 (20,689) 41,594 62,283 (15,761) (4,928)
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APPENDIX II. (Continued) Additional information on consolidated subsidiaries composing the BBVA Group

%of Voting Rights
controlled by the Bank

Thousand of Euros (*)

Investee Data

Profit (Loss)

for the
Net Liabilities Period
Carrying Assets as of as of Equity ended

Company Location Activity Direct Indirect Total Amount 31.12.09 31.12.09 31.12.09 31.12.09

GUARANTY PLUS PROPERTIES LLC-2 UNITED STATES FINANCIAL SERV. - 100.00 100.00 32,341 32,461 120 36,489 (4,148)
GUARANTY PLUS PROPERTIES LLC-3 UNITED STATES INACTIVE - 100.00 100.00 1 1 - 1 -
GUARANTY PLUS PROPERTIES LLC-4 UNITED STATES INACTIVE - 100.00 100.00 1 1 - 1 -
GUARANTY PLUS PROPERTIES LLC-5 UNITED STATES INACTIVE - 100.00 100.00 1 1 - 1 -
GUARANTY PLUS PROPERTIES LLC-6 UNITED STATES INACTIVE - 100.00 100.00 1 1 - 1 -
GUARANTY PLUS PROPERTIES LLC-7 UNITED STATES INACTIVE - 100.00 100.00 1 1 - 1 -
GUARANTY PLUS PROPERTIES LLC-8 UNITED STATES INACTIVE - 100.00 100.00 1 1 - 1 -
GUARANTY PLUS PROPERTIES LLC-9 UNITED STATES INACTIVE - 100.00 100.00 1 1 - 1 -
GUARANTY PLUS PROPERTIES, INC-1 UNITED STATES FINANCIAL SERV. - 100.00 100.00 9,022 9,033 12 9,311 (290)
HIPOTECARIA NACIONAL MEXICANA INCORPORAT UNITED STATES REAL ESTATE - 100.00 100.00 170 275 105 199 (29)
HIPOTECARIA NACIONAL, S.A. DE C.V. MEXICO FINANCIAL SERV. - 100.00 100.00 136,901 169,708 12,384 151,751 5,573
HOLDING CONTINENTAL, S.A. PERU PORTFOLIO 50.00 - 50.00 123,678 677,228 4 462,416 214,808
HOLDING DE PARTICIPACIONES INDUSTRIALES 2000, S.A. SPAIN PORTFOLIO - 100.00 100.00 3,618 4,487 - 4,470 17
HOMEOWNERS LOAN CORPORATION UNITED STATES INACTIVE - 100.00 100.00 7,390 7,817 428 7,423 (34)
HUMAN RESOURCES PROVIDER UNITED STATES SERVICES - 100.00 100.00 818,763 818,808 45 815,892 2,871
HUMAN RESOURCES SUPPORT, INC UNITED STATES SERVICES - 100.00 100.00 817,323 817,401 77 814,595 2,729
IBERDROLA SERV.FINANCIER., E.F.C., S.A. SPAIN FINANCIAL SERV. - 84.00 84.00 7,290 9,585 17 9,567 1
IBERNEGOCIO DE TRADE (antes IBERTRADE, LTD.) SPAIN SERVICES - 100.00 100.00 1,583 1,688 105 1,587 4)
INGENIERIA EMPRESARIAL MULTIBA, S.A. DE C.V. MEXICO SERVICES - 99.99 99.99 - - - - 0
INMOBILIARIA BILBAO, S.A. SPAIN REAL ESTATE - 100.00 100.00 3,837 3,838 1 3,810 27
INMUEBLES Y RECUPERACION.CONTINENTAL,S.A PERU REAL ESTATE - 100.00 100.00 1,722 5,735 4,014 317 1,404
INVERAHORRO, S.L. SPAIN PORTFOLIO 100.00 - 100.00 474 56,713 57,503 516 (1,306)
INVERSIONES ALDAMA, C.A. VENEZUELA IN LIQUIDATION - 100.00 100.00 - - - - -
INVERSIONES BANPRO INTERNATIONAL INC. N.V. NETHERLANDS ANTILLES IN LIQUIDATION 48.00 - 48.00 11,390 32,337 930 23,640 7,767
INVERSIONES BAPROBA, C.A. VENEZUELA FINANCIAL SERV. 100.00 - 100.00 1,307 1,314 130 891 293
INVERSIONES P.H.R.4, C.A. VENEZUELA IN LIQUIDATION - 60.46 60.46 - 48 - 48 -
INVERSIONES T, C.A. VENEZUELA IN LIQUIDATION - 100.00 100.00 - - - - -
INVERSORA OTAR, S.A. ARGENTINA PORTFOLIO - 99.96 99.96 2,472 52,064 5 34,808 17,251
INVESCO MANAGEMENT N° 1, S.A. LUXEMBOURG FINANCIAL SERV. - 100.00 100.00 9,857 10,366 539 9,986 (159)
INVESCO MANAGEMENT N° 2, S.A. LUXEMBOURG FINANCIAL SERV. - 100.00 100.00 - 11,063 19,627 (7,687) 877)
JARDINES DE SARRIENA, S.L. SPAIN REAL ESTATE - 85.00 85.00 152 499 327 338 (166)
LIQUIDITY ADVISORS, L.P UNITED STATES FINANCIAL SERV. - 100.00 100.00 825,654 828,255 2,598 822,032 3,625
MARQUES DE CUBAS 21, S.L. SPAIN REAL ESTATE 100.00 - 100.00 2,869 7,544 5,801 1,838 (95)
MEDITERRANIA DE PROMOCIONS | GESTIONS INMOBILIARIES, S.A. SPAIN INACTIVE - 100.00 100.00 1,187 1,248 60 1,197 9)
MIRADOR DE LA CARRASCOSA, S.L. SPAIN REAL ESTATE - 65.77 65.77 14,724 38,866 21,824 17,057 (15)
MISAPRE, S.A. DE C.V. MEXICO FINANCIAL SERV. - 100.00 100.00 14,312 18,399 6,039 14,202 (1,842)
MULTIASISTENCIA OPERADORA S.A. DE C.V. MEXICO SERVICES - 100.00 100.00 67 678 611 32 35
MULTIASISTENCIA SERVICIOS S.A. DE C.V. MEXICO SERVICES - 100.00 100.00 165 1,288 1,123 17 148
MULTIASISTENCIA, S.A. DE C.V. MEXICO SERVICES - 100.00 100.00 11,566 20,208 7,593 9,463 3,152
MULTIVAL, S.A. SPAIN PORTFOLIO - 100.00 100.00 112 255 143 114 2)
OCCIVAL, S.A. SPAIN INACTIVE 100.00 - 100.00 8,211 9,889 9 9,818 62
OPCION VOLCAN, S.A. MEXICO REAL ESTATE - 100.00 100.00 54,003 57,734 3,730 49,936 4,068
OPPLUS OPERACIONES Y SERVICIOS, S.A. (Antes STURGES) SPAIN SERVICES 100.00 - 100.00 1,067 18,946 14,345 2,919 1,682
OPPLUS S.A.C PERU SERVICES - 100.00 100.00 600 1,621 945 591 85
PARTICIPACIONES ARENAL, S.L. SPAIN INACTIVE - 100.00 100.00 7,552 7,665 112 6,683 870
PENSIONES BANCOMER, S.A. DE C.V. MEXICO INSURANCES - 100.00 100.00 103,660 1,751,823 1,648,158 41,884 61,781
PHOENIX LOAN HOLDINGS, INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 419,685 437,335 17,650 420,352 (667)
PI HOLDINGS NO. 1, INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 42,743 43,347 603 45,496 (2,752)
PI HOLDINGS NO. 3, INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 15,044 15,331 287 14,094 950
PI HOLDINGS NO. 4, INC. UNITED STATES INACTIVE - 100.00 100.00 1 1 - 1 -
PORT ARTHUR ABSTRACT & TITLE COMPANY UNITED STATES FINANCIAL SERV. - 100.00 100.00 1,740 2,093 353 2,081 (341)
PREMEXSA, S.A. DE C.V. MEXICO FINANCIAL SERV. - 100.00 100.00 375 725 303 335 87
PRESTACIONES ADMINISTRATIVAS LIMITADA - PROEX LIMITADA CHILE FINANCIAL SERV. - 100.00 100.00 447 1,445 997 38 410
PREVENTIS, S.A. MEXICO INSURANCES - 90.27 90.27 6,624 19,751 12,520 4,016 3,215
PRO-SALUD, C.A. VENEZUELA SERVICES - 58.86 58.86 - - - - -
PROMOCION EMPRESARIAL XX, S.A. SPAIN PORTFOLIO 100.00 - 100.00 1,522 12,260 11,139 1,930 (809)
PROMOTORA DE RECURSOS AGRARIOS, S.A. SPAIN SERVICES 100.00 - 100.00 139 124 - 125 1)
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PROMOTORA RESIDENCIAL GRAN EUROPA, S.L. SPAIN REAL ESTATE - 58.50 58.50 227 387 - 426 (39)
PROVIDA INTERNACIONAL, S.A. CHILE PENSIONS - 100.00 100.00 39,129 39,136 10 27,322 11,804
PROVINCIAL DE VALORES CASA DE BOLSA, C.A. VENEZUELA FINANCIAL SERV. - 90.00 90.00 2,668 13,841 10,162 3,457 222
PROVINCIAL SDAD.ADMIN.DE ENTIDADES DE INV.COLECTIVA, C.A. VENEZUELA FINANCIAL SERV. - 100.00 100.00 2,104 2,095 100 1,678 317
PROVIVIENDA, ENTIDAD RECAUDADORA Y ADMIN.DE APORTES, S.A. BOLIVIA PENSIONS - 100.00 100.00 604 1,444 790 505 149
PROXIMA ALFA INVESTMENTS (IRELAND) LIMITED IRELAND FINANCIAL SERV. - 100.00 100.00 317 344 29 330 (15)
PROXIMA ALFA INVESTMENTS (UK) LLP UNITED KINGDOM FINANCIAL SERV. - 51.00 51.00 - 2,143 2,747 167 (771)
PROXIMA ALFA INVESTMENTS (USA) LLC UNITED STATES FINANCIAL SERV. - 100.00 100.00 6,689 1,393 314 17,054 (15,975)
PROXIMA ALFA INVESTMENTS HOLDINGS (USA) Il INC. UNITED STATES PORTFOLIO - 100.00 100.00 67 63 40 23 -
PROXIMA ALFA INVESTMENTS HOLDINGS (USA) INC. UNITED STATES PORTFOLIO - 100.00 100.00 - 6,693 3,243 3,450 -
PROXIMA ALFA INVESTMENTS, SGIIC, S.A. SPAIN FINANCIAL SERV. 100.00 - 100.00 - 2,780 11,884 11,205 (20,309)
PROXIMA ALFA MANAGING MEMBER LLC UNITED STATES FINANCIAL SERV. - 100.00 100.00 - - - (24) 24
PROXIMA ALFA SERVICES LTD. UNITED KINGDOM FINANCIAL SERV. - 100.00 100.00 - 3,265 212 3,050 3
PROYECTOS EMPRESARIALES CAPITAL RIESGO |, S.C.R, SIMP. S.A. SPAIN VENTURE CAPITAL  100.00 - 100.00 114,609 89,963 29 132,114 (42,180)
PROYECTOS INDUSTRIALES CONJUNTOS, S.A. D SPAIN PORTFOLIO - 100.00 100.00 3,148 7,504 3,811 3,770 77)
RESIDENCIAL CUMBRES DE SANTA FE, S.A. DE MEXICO REAL ESTATE - 100.00 100.00 8,682 9,752 1,522 8,614 (384)
RIVER OAKS BANK BUILDING, INC. UNITED STATES REAL ESTATE - 100.00 100.00 14,915 15,834 919 14,454 461
RIVER OAKS TRUST CORPORATION UNITED STATES NO ACTIVITY - 100.00 100.00 1 1 - 1 -
RIVERWAY HOLDINGS CAPITAL TRUST | UNITED STATES FINANCIAL SERV. - 100.00 100.00 216 7,202 6,986 193 23
RWHC, INC UNITED STATES FINANCIAL SERV. - 100.00 100.00 500,734 501,210 476 499,579 1,155
S.GESTORA FONDO PUBL.REGUL.MERCADO HIPOT SPAIN FINANCIAL SERV. 77.20 - 77.20 138 213 67 146 -
SCALDIS FINANCE, S.A. BELGICA PORTFOLIO - 100.00 100.00 3,416 3,657 143 3,519 (5)
SEGUROS BANCOMER, S.A. DE C.V. MEXICO INSURANCES 24.99 75.01 100.00 322,887 1,882,969 1,653,645 108,425 120,899
SEGUROS PROVINCIAL, C.A. VENEZUELA INSURANCES - 100.00 100.00 36,397 66,334 29,931 14,003 22,400
SERVICIOS CORPORATIVOS BANCOMER, S.A. DE MEXICO SERVICES - 100.00 100.00 350 1,118 768 89 261
SERVICIOS CORPORATIVOS DE SEGUROS, S.A. DE C.V. MEXICO SERVICES - 100.00 100.00 746 4,072 3,323 446 303
SERVICIOS EXTERNOS DE APOYO EMPRESARIAL, S.ADE C.V. MEXICO SERVICES - 100.00 100.00 2,886 4,067 1,180 2,346 541
SERVICIOS TECNOLOGICOS SINGULARES, S.A. SPAIN SERVICES - 100.00 100.00 - 16,001 18,048 (198) (1,849)
SMARTSPREAD LIMITED (UK) UNITED KINGDOM SERVICES - 99.78 99.78 - 125 11 242 (128)
SOCIEDAD DE ESTUDIOS Y ANALISIS FINANC.,S.A. SPAIN COMERCIAL 100.00 - 100.00 114,518 194,234 104 194,467 (337)
SOCIETE INMOBILIERE BBV D'ILBARRIZ FRANCE REAL ESTATE - 100.00 100.00 1,688 1,716 33 1,739 (56)
SOUTHEAST TEXAS TITLE COMPANY UNITED STATES FINANCIAL SERV. - 100.00 100.00 491 703 212 682 (191)
SPORT CLUB 18, S.A. SPAIN PORTFOLIO 100.00 - 100.00 26,423 43,322 18,138 26,243 (1,059)
ST. JOHNS INVESTMENTS MANAGMENT CO. UNITED STATES FINANCIAL SERV. - 100.00 100.00 3,417 3,593 177 3,532 (116)
STATE NATIONAL CAPITAL TRUST | UNITED STATES FINANCIAL SERV. - 100.00 100.00 326 10,739 10,413 314 12
STATE NATIONAL STATUTORY TRUST Il UNITED STATES FINANCIAL SERV. - 100.00 100.00 216 7,166 6,950 207 9
STAVIS MARGOLIS ADVISORY SERVICES, INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 20,021 20,660 639 19,660 361
TEXAS LOAN SERVICES, LP. UNITED STATES FINANCIAL SERV. - 100.00 100.00 818,714 819,612 900 813,921 4,791
TEXAS REGIONAL STATUTORY TRUST | UNITED STATES FINANCIAL SERV. - 100.00 100.00 1,076 35,828 34,752 1,034 42
TEXASBANC CAPITAL TRUST | UNITED STATES FINANCIAL SERV. - 100.00 100.00 540 17,992 17,452 520 20
TMF HOLDING INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 6,820 6,843 23 6,804 16
TRAINER PRO GESTION DE ACTIVIDADES, S.A. SPAIN REAL ESTATE - 100.00 100.00 2,886 3,261 - 3,238 23
TRANSITORY CO PANAMA REAL ESTATE - 100.00 100.00 141 1,780 1,640 144 (4)
TUCSON LOAN HOLDINGS, INC. UNITED STATES FINANCIAL SERV. - 100.00 100.00 381,983 382,061 77 377,254 4,730
TWOENC, INC UNITED STATES FINANCIAL SERV. - 100.00 100.00 (1,080) 1,036 2,117 (1,080) (1)
UNICOM TELECOMUNICACIONES S.DE R.L. DE C.V. MEXICO SERVICES - 99.98 99.98 - 3 3 - -
UNIDAD DE AVALUOS MEXICO, SA DE CV MEXICO FINANCIAL SERV. - 100.00 100.00 1,387 1,588 510 871 207
UNITARIA GESTION DE PATRIMONIOS INMOBILIARIOS SPAIN SERVICES - 100.00 100.00 2,410 2,627 3 2,601 23
UNIVERSALIDAD "E5" COLOMBIA FINANCIAL SERV. - 100.00 100.00 - 4,032 2,388 1,452 192
UNIVERSALIDAD - BANCO GRANAHORRAR COLOMBIA FINANCIAL SERV. - 100.00 100.00 - 3,125 1,489 (338) 1,974
UNIVERSALIDAD TIPS PESOS E-9 COLOMBIA FINANCIAL SERV. - 100.00 100.00 - 105,975 102,477 (519) 4,017
UNO-E BANK, S.A. SPAIN BANKING 67.35 32.65 100.00 174,751 1,382,368 1,274,638 140,662 (32,932)
URBANIZADORA SANT LLORENC, S.A. SPAIN NO ACTIVITY 60.60 0.00 60.60 - 108 - 108 -
VALANZA CAPITAL RIESGO S.G.E.C.R. S.A. UNIPERSONAL SPAIN VENTURE CAPITAL  100.00 0.00 100.00 1,200 16,263 1,517 7,171 7,575
VIRTUAL DOC, S.L. SPAIN SERVICES - 70.00 70.00 252 744 422 504 (182)
VISACOM, S.A. DE C.V. MEXICO SERVICES - 100.00 100.00 915 915 - 870 45

(*) Information on foreign companies at exchange rate on 12-31-09
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APPENDIX Ill. Additional information on the jointly controlled companies accounted for under the proportionate consolidation method in the BBVA
Group

% of voting rights Thousand of Euros (*)
controlled by the Bank Investee Data

Net Profit (Loss) for
carrying Assets Liabilities Equity the period ended

Company Location Activity Direct  Indirect Total amount  31.12.09  31.12.09 31.12.09 31.12.09
ALTURA MARKETS, SOCIEDAD DE VALORES, S.A. SPAIN SECURITIES 50.00 - 50.00 12,600 952,234 915,091 27341 9,802
DISTRANSA RENTRUCKS, S.A. SPAIN FINANCIAL SERV. - 42.92 42.92 11,675 58,366 47,008 13,324 (1,966)
ECASA, S A. CHILE FINANCIAL SERV. - 51.00 51.00 3,847 4,886 1,039 158 3,689
FORUM DISTRIBUIDORA, S,A, CHILE FINANCIAL SERV. - 51.04 51.04 5,673 54,033 47,622 5,877 534
FORUM SERVICIOS FINANCIEROS, S A. CHILE FINANCIAL SERV. - 51.00 51.00 54,261 551,872 474,393 50,037 27,442
INVERSIONES PLATCO, C.A. VENEZUELA FINANCIAL SERV. - 50.00 50.00 11,270 31,991 9451 26,564 (4,024)
P SA FINANCE ARGENTINA COMPANIA FINANCIERA, S.A. ARGENTINA FINANCIAL SERV. - 50.00 50.00 9,353 74,488 55,782 11,906 6,800

Information on foreign companies at exchange rate on 12/31/09
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APPENDIX IV. Additional information on investments and jointly controlled companies accounted for under the equity method in the BBVA Group

(Including the most significant entities, jointly representing 98% of all investment in this collective)

% of voting rights Thousand of euros
controllend by the Bank Investee Data
Net Carrying Profit
Company Location Activity Direct Indirect Total ~amount Assets Liabilities Equity (loss)
ADQUIRA ESPARNA, S.A. SPAIN SERVICES - 40.00 40.00 3,096 20,609 11,181 8,401 1,027 (2)
ALMAGRARIO, S.A. COLOMBIA SERVICES - 35.38 35.38 4,297 26,494 5,200 18,126 3,168 (3)
AUREA, S.A. (CUBA) CUBA REAL ESTATE - 49.00 49.00 3,848 8,859 484 8,336 39 (2)
BBVA ELCANO EMPRESARIAL II, S.C.R., S.A. SPAIN VENTURE CAPITAL 45.00 - 45.00 48,566 84,607 423 88,622 (4,438) (2)
BBVA ELCANO EMPRESARIAL, S.C.R., S.A. SPAIN VENTURE CAPITAL 45.00 - 45.00 48,594 84,607 423 88,621 (4,437) (2)
CAMARATE GOLF, S.A.(*) SPAIN REAL ESTATE - 26.00 26.00 4,568 39,396 18,764 17,798 2,835 (2)
CHINA CITIC BANK LIMITED CNCB CHINA BANKING 10.07 - 10.07 1,893,783 125,126,663 115,052,412 8,768,056 1,306,195 (2)
CITIC INTERNATIONAL FINANCIAL HOLDINGS LIMITED CIFH HONG-KONG FINANCIAL SERVICES 29.68 - 29.68 401,832 13,911,177 10,366,544 2,436,101 1,108,532 (1) (2)
COMPARIA ESPANOLA DE FINANCIACION DEL DESARROLLO S.A. SPAIN FINANCIAL SERVICES 21.82 - 2182 12,170 63,052 12,600 48,248 2,204 (3)
COMPARIA MEXICANA DE PROCESAMIENTO, S.A. DE C.V. MEXICO SERVICES - 50.00 50.00 3,646 8,338 1,875 5,416 1,047 (2)
CORPORACION IBV PARTICIPACIONES EMPRESARIALES, S.A.(*) SPAIN PORTFOLIO - 50.00 50.00 157,098 1,196,635 298,600 317,025 581,010 (1) (2)
FERROMOVIL 3000, S.L.(*) SPAIN SERVICES - 20.00 20.00 5,964 678,770 651,300 29,503 (2,033) (2)
FERROMOVIL 9000, S.L.(*) SPAIN SERVICES - 20.00 20.00 4,319 428,236 408,826 18,679 731 (2)
FIDEIC. F 404015 0 BBVA BANCOMER LOMAS I MEXICO REAL ESTATE - 25.00 25.00 5,069 - - - - 4
FIDEICOMISO F/70191-2 PUEBLA (*) MEXICO REAL ESTATE - 25.00 25.00 6,655 44,360 11,668 28,189 4,503 (2)
FIDEICOMISO F/403853-5 BBVA BANCOMER SERVICIOS ZIBATA (*) MEXICO REAL ESTATE - 30.00 30.00 19,980 - - - - 4
FIDEICOMISO F/401555-8 CUATRO BOSQUES (*) MEXICO REAL ESTATE - 50.00 50.00 4,132 8,072 14 8,055 3(2)
FIDEICOMISO HARES BBVA BANCOMER F/47997-2 (*) MEXICO REAL ESTATE - 50.00 50.00 15,367 29,076 388 27,669 1,019 (2)
GRUPO PROFESIONAL PLANEACION Y PROYECTOS, S.A. DE C.V.(*) MEXICO SERVICES - 4439 4439 6,118 25,201 16,671 7,468 1,062 (1) (2)
1+D MEXICO, S.A. DE C.V.(*) MEXICO SERVICES - 50.00 50.00 15,491 68,938 40,625 23,434 4,879 (2)
IMOBILIARIA DUQUE D'AVILA, S.A. (*) PORTUGAL REAL ESTATE - 50.00 50.00 5,211 26,138 16,504 9,848 (214) (5)
INMUEBLES MADARIAGA PROMOCIONES, S.L.(*) SPAIN REAL ESTATE 50.00 - 50.00 3,707 18,717 4,055 6,313 8,349 (3)
JARDINES DEL RUBIN, S.A.(*) SPAIN REAL ESTATE - 50.00 50.00 2,206 15,579 2,320 9,623 3,636 (2)
LAS PEDRAZAS GOLF, S.L.(*) SPAIN REAL ESTATE - 50.00 50.00 8,519 74,827 47,548 29,630 (2,351) (2)
OCCIDENTAL HOTELES MANAGEMENT, S.L. SPAIN SERVICES - 38.53 38.53 84,360 871,949 508,676 384,752  (21,479) (1) (2)
PARQUE REFORMA SANTA FE, S.A. DE C.V. MEXICO REAL ESTATE - 30.00 30.00 4,027 66,363 55,103 9,923 1,337 (2)
PROMOTORA METROVACESA, S.L. SPAIN REAL ESTATE - 50.00 50.00 8,790 76,015 61,525 16,486 (1,995) (3)
ROMBO COMPARIA FINANCIERA, S.A. ARGENTINA  FINANCIAL SERVICES - 40.00 40.00 9,083 121,179 101,955 15,472 3,752 (2)
SERVICIOS DE ADMINISTRACION PREVISIONAL, S.A. CHILE PENSION FUND MANAGEMENT COMPANIES - 37.87 37.87 4,079 7,977 2,824 7,871 (2,718) (2)
SERVICIOS ELECTRONICOS GLOBALES, S.A. DE C.V. MEXICO SERVICES - 46.14 46.14 4,193 12,571 3,902 7,964 705 (2)
SERVICIOS ON LINE PARA USUARIOS MULTIPLES, S.A. (SOLIUM)(*)  SPAIN SERVICES - 66.67 66.67 3,648 7,842 4,941 2,699 203 (2)
SERVIRED SOCIEDAD ESPANOLA DE MEDIOS DE PAGO, S.A. SPAIN FINANCIAL SERVICES 20.42 0.93 21.35 20,399 159,257 7,666 48,782 102,809 (2)
TELEFONICA FACTORING, S.A. SPAIN FINANCIAL SERVICES 30.00 - 30.00 3,247 76,165 65,833 6,848 3,484 (2)
TUBOS REUNIDOS, S.A. SPAIN INDUSTRIAL - 23.36 23.36 51,645 749,991 510,146 157,999 81,846 (1) (2)
VITAMEDICA S.A DE C.V.(*) MEXICO INSURANCES - 50.99 50.99 2,409 8,487 3,601 4,652 234 (2)
REST OF ENTITIES 41,488

TOTAL 2,921,604 144,146,148 128,294,596 12,666,608 3,184,944

Data relating to the lastest financial statements approved at the date of preparation of these notes to the consolidated financial statements.
For the companies abroad the exchange rates rulig at the reference date are applied,

(1) Consolidated Data

(2) Financial statements as of December 31, 2008

(2) Financial statements as of December 31, 2007

(4) New incorporation

(3) Financial statements as of December 31, 2006

(*) Jointly controlled companies accounted for under tne equity method

149



APPENDIX V. Changes and notification of investments in the BBVA Group in 2009

BUSINESS COMBINATIONS AND OTHER ACQUISITIONS OR INCREASE OF INTEREST OWNERSHIP IN CONSOLIDATED SUBSIDIARIES AND JOINTLY CONTROLLED COMPANIES ACCOUNTED FOR UNDER THE PROPORTIONATE METHOD

%Voting rights
Price paid in the
transaction + ex i i )
Company tr;—r:faec?ii)n Activity dailresc?ry gttril?itsslr:astis inst::;;r?:z?siigigthe Acquired in the period Voting rights co.nFrplled ﬁ:ﬁﬁg:ﬁ::fa(;;
the acquisition acquisition of the compan (net) after the acquisition
(thounsand of euros)
FIDEICOMISO 28991-8 TRADING EN LOS MCADOS FINANCIEROS ACQUISITION  JFINANCIAL SERV. 1,212 100.000% 100.000% 1/28/2009
UNIVERSALIDAD TIPS PESOS E-9 FOUNDING FINANCIAL SERV. - 100.000% 100.000% 1/29/2009
EUROPEA DE TITULIZACION, S.A. S.G.F.T. ACQUISITION  JFINANCIAL SERV. 159 1.516% 87.504% 2/28/2009
ANIDA INMUEBLES ESPANA Y PORTUGAL, S.L. FOUNDING REAL ESTATE 3 100.000% 100.000% 3/17/2009
COMPASS TRUST IV FOUNDING FINANCIAL SERV. 8 100.000% 100.000%) 3/27/2009
BBVA CONSULTING(BEIJING) LIMITED FOUNDING FINANCIAL SERV. 400 100.000% 100.000%) 5/28/2009
MIRADOR DE LA CARRASCOSA, S.L.* ACQUISITION IREAL ESTATE 5,000 9.865% 65.769% 6/30/2009
ADPROTEL STRANDS, S.L. FOUNDING REAL ESTATE 100.000% 100.000% 7/28/2009
ANIDAPORT INVESTIMENTOS IMOBILIARIOS, UNIPESSOAL, LTDA FOUNDING REAL ESTATE 5 100.000% 100.000% 9/25/2009
GUARANTY BUSINESS CREDIT CORPORATION FOUNDING FINANCIAL SERV. 25,922 100.000% 100.000%) 9/25/2009
AMERICAN FINANCE GROUP, INC. FOUNDING FINANCIAL SERV. 13,933 100.000% 100.000% 9/25/2009
GFIS HOLDINGS INC. FOUNDING FINANCIAL SERV. 6,290 100.000% 100.000% 9/25/2009
GUARANTY FINANCIAL INSURANCE SOLUTIONS INC. FOUNDING FINANCIAL SERV. 6,290 100.000% 100.000%) 9/25/2009
TMF HOLGING INC. FOUNDING FINANCIAL SERV. 10,132 100.000% 100.000%) 9/25/2009
GUARANTY PLUS HOLDING COMPANY FOUNDING FINANCIAL SERV. -15,547 100.000% 100.000% 9/25/2009
RWHC, INC FOUNDING FINANCIAL SERV. 492,924 100.000% 100.000% 9/25/2009
GUARANTY PLUS PROPERTIES, INC-1 FOUNDING FINANCIAL SERV. 9,264 100.000% 100.000%) 9/25/2009
GUARANTY PLUS PROPERTIES LLC-2 FOUNDING FINANCIAL SERV. 35,769 100.000% 100.000% 9/25/2009
GUARANTY PLUS PROPERTIES LLC-3 FOUNDING FINANCIAL SERV. 1 100.000% 100.000% 9/25/2009
GUARANTY PLUS PROPERTIES LLC-4 FOUNDING FINANCIAL SERV. 1 100.000% 100.000%) 9/25/2009
GUARANTY PLUS PROPERTIES LLC-5 FOUNDING FINANCIAL SERV. 1 100.000% 100.000%) 9/25/2009
GUARANTY PLUS PROPERTIES LLC-6 FOUNDING FINANCIAL SERV. 1 100.000% 100.000% 9/25/2009
GUARANTY PLUS PROPERTIES LLC-7 FOUNDING FINANCIAL SERV. 1 100.000% 100.000% 9/25/2009
GUARANTY PLUS PROPERTIES LLC-8 FOUNDING FINANCIAL SERV. 1 100.000% 100.000%) 9/25/2009
GUARANTY PLUS PROPERTIES LLC-9 FOUNDING FINANCIAL SERV. 1 100.000% 100.000%) 9/25/2009
GRUPO FINANCIERO BBVA BANCOMER, S.A. DE C.V. ACQUISITION  JFINANCIAL SERV. 1 0.001% 99.966% 9/30/2009|
BBVA GLOBAL MARKETS B.V. FOUNDING FINANCIAL SERV. 100.000% 100.000% 11/25/2009
BBVA ASESORIAS FINANCIERAS, S.A. ACQUISITION  JFINANCIAL SERV. 243 1.398% 100.000% 12/30/2009
BBVA LEASING S.A.COMPARNIA DE FINANCIAMIENTO COMERCIAL ACQUISITION  JFINANCIAL SERV. 67 0.001% 100.000% 12/30/2009
COMERCIALIZADORA DE SERVICIOS FINANCIEROS, S.A. ACQUISITION |SERVICES 0.00016 0.99996 40177

*Notifications
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APPENDIX V (Continued): Changes and notification of investments in the BBVA Group in 2009

DISPOSALS OF INTEREST OWNERSHIP IN CONSOLIDATED SUBSIDIARIES AND JOINTLY CONTROLLED COMPANIES ACCOUNTED FOR UNDER THE PROPORTIONATE CONSOLIDATION METHOD

Profit (Loss) in the

%VOTING RIGHTS

Effective date (or

Company Type of transaction Activity (tuszizﬁg% % Sold Total%Z?jrimit;rpoolIse;I after notification date)
FIDEICOMISO INVEX 228 LIQUIDATION FINANCIAL SERV. 1) 100.000%) 0.000%| 1/2/2009
FIDEICOMISO INVEX 367 LIQUIDATION FINANCIAL SERV. - 100.000%) 0.000%) 1/2/2009
FIDEICOMISO INVEX 393 LIQUIDATION FINANCIAL SERV. - 100.000%) 0.000%) 1/2/2009
FIDEICOMISO INVEX 411 LIQUIDATION FINANCIAL SERV. - 100.000%) 0.000%) 1/2/2009
BEXCARTERA, SICAV, S.A. LIQUIDATION PORTFOLIO 362 80.783% 0.000%) 1/28/2009
MILANO GESTIONI, SRL (1) MERGER REAL ESTATE - 100.000%) 0.000%) 1/2/2009)
COMPASS UNDERWRITERS, INC.(2) MERGER INSURANCE - 100.000%) 0.000%) 2/2/2009)
CONSOLIDAR CIA. DE SEGUROS DE VIDA, S.A.(3) MERGER INSURANCE - 100.000%) 0.000%) 4/1/2009
BANKER INVESTMENT SERVICES, INC.(4) MERGER FINANCIAL SERV. - 100.000%) 0.000%, 4/13/2009
TSB PROPERTIES, INC,(5) MERGER REAL ESTATE - 100.000%) 0.000%, 4/13/2009
VALLEY MORTGAGE COMPANY, INC.(6) MERGER FINANCIAL SERV. - 100.000%) 0.000%) 4/8/2009
STATE NATIONAL PROPERTIES LLC(7) MERGER FINANCIAL SERV. - 100.000%) 0.000%) 4/13/2009
TARUS, INC.(8) MERGER FINANCIAL SERV. - 100.000%) 0.000%) 4/23/2009
COMPASS ARIZONA ACQUISITION, CORP.(9) MERGER FINANCIAL SERV. - 100.000%) 0.000%) 4/9/2009
COMPASS SECURITIES(10) MERGER FINANCIAL SERV. - 100.000%) 0.000%) 4/9/2009
MEGABANK FINANCIAL CORPORATION (11) MERGER SERVICES - 100.000%) 0.000% 4/13/2009
WESTERN BANCSHARES OF ALBUQUERQUE, INC(15) MERGER SERVICES - 100.000%) 0.000%) 4/17/2009
WESTERN MANAGEMENT CORPORATION(16) MERGER FINANCIAL SERV. - 100.000%) 0.000%, 4/13/2009
ARIZONA KACHINA HOLDINGS, INC.(17) MERGER FINANCIAL SERV. - 100.000%) 0.000%, 4/13/2009
COMPASS FIDUCIARY SERVICES, LTD, INC,(17) MERGER FINANCIAL SERV. - 100.000%) 0.000%, 4/9/2009
FIRS TIER CORPORATION(12) MERGER SERVICES - 100.000%) 0.000%) 5/20/2009
AAI HOLDINGS ,INC.(13) MERGER FINANCIAL SERV. - 100.000%) 0.000%) 5/28/2009
BBVA FACTORING E.F.C. S.A.(14) MERGER FINANCIAL SERV. - 100.000%) 0.000%) 6/30/2009)
BANCO DE CREDITO LOCAL, S.A.(14) MERGER FINANCIAL SERV. - 100.000%) 0.000%) 6/30/2009)
PALADIN BROKERAGE SOLUTIONS, INC.(2) MERGER FINANCIAL SERV. - 100.000%) 0.000%) 6/12/2009)
FW CAPITAL | LIQUIDATION SERVICES - 100.000%) 0.000%) 6/12/2009)
BBVA BANCOMER ASSET MANAGEMENT INC.(19) MERGER FINANCIAL SERV. - 100.000%) 0.000%) 01/072009
BBVA BANCOMER HOLDINGS CORPORATION(20) MERGER FINANCIAL SERV. - 100.000%) 0.000%, 01/072009
BBVA INVESTMENTS, INC.(21) MERGER FINANCIAL SERV. - 100.000%) 0.000%, 01/072009
BBVA INTERNATIONAL INVESTMENT CORPORATION(18) MERGER FINANCIAL SERV. - 100.000%) 0.000%, 8/17/2009)
BBVA BANCOMER SERVICIOS, S.A,(22) MERGER BANKING - 99.999% 0.000%) 8/1/2009
BBVA BANCOMER USA (23) MERGER BANKING 100.000%) 0.000%, 9/10/2009)
CENTRAL BANK OF THE SOUTH (23) MERGER BANKING 100.000%) 0.000%) 9/10/2009)
HYDROX HOLDINGS, INC,(24) MERGER SERVICES 100.000%) 0.000%) 9/24/2009)
PERI 5,1 S.L. LIQUIDATION REAL ESTATE 1 54.990% 0.000%) 9/30/2009)
FIDEICOMISO 474031 MANEJO DE GARANTIAS LIQUIDATION FINANCIAL SERV. 4 100.000%) 0.000%) 11/30/2009)
BBVA(SUIZA) S.A. OFICINA DE REPRESENTACION LIQUIDATION FINANCIAL SERV. 264 100.000%) 0.000% 11/30/2009)
MONTEALIAGA, S.A.(25) MERGER REAL ESTATE 100.000%) 0.000%, 12/3/2009
BBVA INSERVEX, S.A. LIQUIDATION SERVICES (25) 100.000%) 0.000%, 12/29/2009
INENSUR BRUFNETE, S.L.(25) MERGER REAL ESTATE 100.000%) 0.000%) 12/3/2009
EXPLOTACIONES AGROPECUARIAS VALDELAYEGUA, S.A.(25) MERGER REAL ESTATE 100.000%) 0.000%) 12/3/2009
PROYECTO MUNDO AGUILON, S.A.(25) MERGER REAL ESTATE 100.000%) 0.000%) 12/3/2009
MONESTERIO DESARROLLOS, S.L.(25) MERGER REAL ESTATE 100.000%) 0.000%) 12/3/2009
MARINA LLAR, S.L.(25) MERGER REAL ESTATE 100.000%) 0.000%) 12/3/2009
MERCURY TRUST LIMITED LIQUIDATION FINANCIAL SERV. (692) 100.000%) 0.000%, 12/18/2009)
ATREA HOMES IN SPAIN LTD LIQUIDATION SERVICES 34U 100.000%) 0.000%) 12/28/2009)

*Notifications
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APPENDIX V (Continued): Changes and notification of investments in the BBVA Group in 2009

BUSINESS COMBINATIONS AND OTHER ACQUISITIONS OR INCREASE OF INTEREST OWNERSHIP IN ASSOCIATED AND JOINTLY CONTROLLED COMPANIES ACCOUNTED FOR UNDER THE EQUITY METHOD

Company

Type of
transaction

Activity

Price paid in the
transaction + expenses
directly attributable to

Fair value of
equity instruments
issued for the

%Voting rights

Acquired in the period Voting rights controlled

Effective date (or
notification date)

the acquisition acquisition of the (net) after the acquisition
(thounsand of euros) company
FIDEIC.F/404015-0 BBVA BANCOMER LOMAS Il FOUNDING REAL ESTATE 2,689 25.000% 25.000% 6/18/2009
OPERADORA ZIBATA S.DE RL.L. DE C.V. FOUNDING REAL ESTATE 1 30.000%, 25.000%, 6/30/2009
CORPORACION SUICHE 7B, C.A. ACQUISITION  JFINANCIAL SERV. 497 19.795% 19.795% 6/30/2009
CAJA VENEZOLANA DE VALORES, S.A. ACQUISITION  JFINANCIAL SERV. 192 16.093% 16.093% 6/30/2009
ECONTA GESTION INTEGRAL, S.L.* ACQUISITION |SERVICES 822 6.864% 70.085% 6/30/2009
CHINA CITIC BANK LIMITED CNCB ** ACQUISITION  |BANKING 1,847,801 10.070% 10.070% 1/9/2009

*Notifications

** Transfer from Available-For-Sale, after Bank of Spain authoritation to be considered a relevant investment.

DISPOSAL OF INTEREST OWNERSHIP IN ASSOCIATES AND JOINTLY CONTROLLED COMPANIES ACCOUNTED FOR UNDER THE EQUITY METHOD

: . %VOTING RIGHTS
Profit (Loss) in the )
. L . Effective date (or
Company Type of transaction Activity transaction % Sold Totally controlled after notification date)
(thounsand €) 050 the disposal

AIR MILES ESPARA, S.A. DISPOSAL COMERCIAL 1,313 22.999% 0.000% 2/23/2009
UNITARIA PINAR, S.L. LIQUIDATION REAL ESTATE - 50.000% 0.000% 2/19/2009
TUBOS REUNIDOS, S.A. DISPOSAL INDUSTRIAL 92 0.040% 23.828% 9/3/2009

*Notifications
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% of voting rights

APPENDIX VI. Fully consolidated subsidiaries with more than 10% owned by non-Group shareholders as of 31 December, 2009

Controlled by the bank

Company Activity Direct Indirect Total

ALTITUDE INVESTMENTS LIMITED IN LIQUIDATION 51.00 - 51.00
BANCO BILBAO VIZCAYA ARGENTARIA CHILE, S.A. BANKING - 68.18 68.18
BANCO PROVINCIAL S.A. - BANCO UNIVERSAL BANKING 1.85 53.75 55.60
BBVA & PARTNERS ALTERNATIVE INVESTMENT A.V., S.A. BROKERING 70.00 - 70.00
BBVA INMOBILIARIA E INVERSIONES, S.A. REAL ESTATE - 68.11 68.11
DESARROLLO URBANISTICO DE CHAMARTIN, S.A. REAL ESTATE - 72.50 72.50
EL OASIS DE LAS RAMBLAS, S.L. REAL ESTATE - 70.00 70.00
ESTACION DE AUTOBUSES CHAMARTIN, S.A. SERVICES - 51.00 51.00
GESTION DE PREVISION Y PENSIONES, S.A. PENSIONS 60.00 - 60.00
HOLDING CONTINENTAL, S.A. PORTFOLIO 50.00 - 50.00
IBERDROLA SERVICIOS FINANCIEROS, E.F.C, S.A. FINANCIAL SERV. - 84.00 84.00
INVERSIONES BANPRO INTERNATIONAL INC. N.V. PORTFOLIO 48.00 - 48.00
INVERSIONES P.H.R.4, C.A. IN LIQUIDATION - 60.46 60.46
JARDINES DE SARRIENA, S.L. REAL ESTATE - 85.00 85.00
MIRADOR DE LA CARRASCOSA, S.L. REAL ESTATE - 65.77 65.77
PROMOTORA RESIDENCIAL GRAN EUROPA, S.L. REAL ESTATE - 58.50 58.50
PRO-SALUD, C.A. SERVICES - 58.86 58.86
VIRTUAL DOC, S.L. SERVICES - 70.00 70.00
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APPENDIX VII. BBVA’s Group securitization fund

T Total Securitized Securitized
Securitization Company Origination Date Exposures at the Exposures
(Month/Year) s
origination date Total

HIPOTECARIO 2 FTH BBVA, S.A. 12/1998 1,051,771 90,816
BBVA-1 F.T.A. BBVA, S.A. 02/2000 1,112,800 4,417
BCL MUNICIPIOS | FTA BBVA, S.A. 06/2000 1,205,000 207,536
BBVA-2 FTPYME ICO FTA BBVA, S.A. 12/2000 900,000 24,544
GC GENCAT Il FTA BBVA, S.A. 03/2003 950,000 16,110
BBVA AUTOS | FTA BBVA, S.A. 10/2004 1,000,000 194,371
BBVA-3 FTPYME FTA BBVA, S.A. 11/2004 1,000,000 160,868
BBVA HIPOTECARIO 3 FTA BBVA, S.A. 06/2005 1,450,000 473,418
BBVA-4 PYME FTA BBVA, S.A. 09/2005 1,250,000 208,396
GAT FTGENCAT 2005 FTA BBVA, S.A. 12/2005 700,000 67,434
BBVA AUTOS 2 FTA BBVA, S.A. 12/2005 1,000,000 459,889
BBVA CONSUMO 1 FTA BBVA, S.A. 05/2006 1,500,000 695,609
BBVA-5 FTPYME FTA BBVA, S.A. 10/2006 1,900,000 642,710
BBVA CONSUMO 2 FTA BBVA, S.A. 11/2006 1,500,000 914,022
BBVA RMBS 1 FTA BBVA, S.A. 02/2007 2,500,000 1,926,480
BBVA RMBS 2 FTA BBVA, S.A. 03/2007 5,000,000 3,821,577
BBVA-FINANZIA AUTOS 1 FTA FINANZIA BANCO DE CREDITO, S.A. 04/2007 800,000 473,216
BBVA-6 FTPYME FTA BBVA, S.A. 06/2007 1,500,000 668,977
BBVA LEASING 1 FTA BBVA, S.A. 06/2007 2,500,000 1,478,871
BBVA RMBS 3 FTA BBVA, S.A. 07/2007 3,000,000 2,525,578
BBVA EMPRESAS 1 FTA BBVA, S.A. 11/2007 1,450,000 647,412
BBVA RMBS 4 FTA BBVA, S.A. 11/2007 4,900,000 3,880,534
BBVA-7 FTGENCAT FTA BBVA, S.A. 02/2008 250,000 137,508
BBVA CONSUMO 3 FTA BBVA, S.A. 04/2008 975,000 220,462
BBVA CONSUMO 3 FTA FINANZIA BANCO DE CREDITO, S.A. 04/2008 975,000 496,468
BBVA RMBS 5 FTA BBVA, S.A. 05/2008 5,000,000 4,376,918
BBVA-8 FTPYME FTA BBVA, S.A. 07/2008 1,100,000 739,428
BBVA RMBS 6 FTA BBVA, S.A. 11/2008 4,995,000 4,490,079
BBVA RMBS 7 FTA BBVA, S.A. 11/2008 8,500,000 7,356,542
BBVA EMPRESAS 2 FTA BBVA, S.A. 03/2009 2,850,000 2,268,925
BBVA RMBS 8 FTA BBVA, S.A. 07/2009 1,220,000 1,180,921
BBVA CONSUMO 4 FTA FINANZIA BANCO DE CREDITO, S.A. 12/2009 1,100,000 672,158
BBVA CONSUMO 4 FTA BBVA, S.A. 12/2009 1,100,000 411,871
BBVA EMPRESAS 3 FTA BBVA, S.A. 12/2009 2,600,000 2,585,140
2 PS Interamericana BBVA CHILE 09/2004 17,590 6,251
2 PS Interamericana BBVA SDAD. LEASING HABITACIONAL BHIF 09/2004 11,828 9,044
2 PS RBS (ex ABN) BBVA SDAD. LEASING HABITACIONAL BHIF 09/2001 7,690 5,619
4 PS ltau FORUM SERVICIOS FINANCIEROS (¥) 09/2006 11,885 1,884
23 PS BICE FORUM SERVICIOS FINANCIEROS (*) 02/2006 11,864 805
FannieMae- Lender No. 227300000 COMPASS BANK 12/2001 170,773 24,192
FannieMae- Lender No. 227300027 COMPASS BANK 12/2003 259,111 96,237
Mortgages - LLC 2004-R1 COMPASS BANK 03/2004 410,222 98,975
PEP80040F110 BBVA BANCO CONTINENTAL 12/2007 17,354 10,846
BACOMCB 07 BANCOMER 12/2007 139,706 106,115
BACOMCB 08 BANCOMER 03/2008 61,025 48,064
BACOMCB 08U BANCOMER 08/2008 301,002 229,222
BACOMCB 08-2 BANCOMER 12/2008 307,759 261,996
BACOMCB 09, 09-2, 09-3 BANCOMER 08/2009 345,889 308,199
CBBACOM 09-4, 09U BANCOMER 12/2009 85,178 85,178
BBVA UNIVERSALIDAD E9 BBVA COLOMBIA 12/2008 47,871 36,701
BBVA UNIVERSALIDAD E10 BBVA COLOMBIA 03/2009 25,246 20,443
BBVA UNIVERSALIDAD E11 BBVA COLOMBIA 05/2009 16,666 14,182
BBVA UNIVERSALIDAD E12 BBVA COLOMBIA 08/2009 26,773 23,326

71,110,003 45,906,484
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APPENDIX VIII. Reconciliation of the consolidated financial statements for the year 2007 prepared
in accordance with the models of Bank of Spain Circular 6/2008 with respect to those prepared in
accordance with Bank of Spain Circular 4/2004.

The Group’s consolidated financial statements for 2007, which are presented for comparison purposes in
these annual consolidated financial statements, have been modified with respect to those originally prepared
by the Group at the time in accordance with the model used in the consolidated financial statements for
2007, in order to adapt them to the disclosure and presentation requirements set out in the Bank of Spain
Circular 6/2008. This change in format has no effect on the equity or on profit attributable to the Group.

The main differences between the two models of financial statements are as follows:

e Consolidated balance sheet: Compared with the consolidated balance sheet forming part of the
consolidated financial statements as at December 31, 2007, the balance sheet included in these
accompanying consolidated financial statements presents the following differences:

e Under the heading “Tangible assets — Tangible fixed assets”, two sub-headings: “Tangible assets —
For own use” and “Tangible assets — Other assets leased out under an operating lease”. These are
included in the asset side of the consolidated balance sheet forming part of the Group’s consolidated
financial statements for 2007.

e Under “Loans and advances to credit institutions” and “Loans and advances to customers,” it
includes all the amounts previously classified in under “Other financial assets” in the heading “Loans
and receivables” in the asset side of consolidated balance sheet forming part of the Group’s
consolidated financial statements for 2007.

e |tincludes the heading “Other assets - Other,” which combines the items “Prepayments” and “Other
assets” presented in the asset side of consolidated balance sheet forming part of the Group's
consolidated financial statements for 2007.

e It includes on the liability side of the balance sheet “Other liabilities”, which combines the “Accrued
expenses” and “Other liabilities” headings included on the consolidated balance sheet forming part of
the annual financial statements at December 31, 2007.

e Consolidated income statement: With respect to the form of consolidated income statement used in
the consolidated financial statements at December 31, 2007, the consolidated income statement
presented in these consolidated financial statements presents the following differences:

It does not include "Intermediation margin”, but introduces a new margin called “Net interest income”
representing the difference between “Interest and similar income” and “Interest expense and similar
charges”. Both “Interest and similar income” and “Interest expense and similar charges” include income
and expenses of this nature arising from the insurance business and non-financial activities.

As explained in the previous paragraph dealing with “Interest and similar income” and “Interest expense
and similar charges”, income and expense arising on the Group’s insurance activities are no longer
offset. Rather, they are now recognized in the corresponding income or expense captions of the
consolidated income statement, with the resulting effect on each of the margins and on the captions
comprising that statement.

It includes a new margin called “Gross income”. “Ordinary margin” is no longer included. This new
“Gross income” is similar to the previous “Ordinary margin” except for the fact that it includes other
operating income and expense which previously did not form part of the ordinary margin. In addition, the
new model includes interest income and charges arising on non-financial activities and comprises other
items previously recognized under “Other gains” and “Other losses”.

It eliminates the captions “Sales and income from the provision of non-financial services” and “Sales
cost” from the consolidated income statement. These amounts are now recognized primarily under
“Other operating income” and “Other operating expenses,” respectively, in the consolidated income
statement.

“Personnel costs” and “General and administrative expenses” include amounts previously recognized
under “Other gains” and “Other losses” in the earlier model.

“Impairment losses (net)” is now presented as two headings: “Impairment on financial assets (net)”,
which comprises net impairment on financial assets other than equity instruments classified as
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shareholdings; and “Impairment losses on other assets (net)”, which includes net impairment losses on
equity instruments classified as shareholdings and on non-financial assets.

It eliminates the headings “Financial income from non-financial activities” and “Financial expense on
non-financial activities.” These amounts are now recognized under “Interest and similar income” and
“Interest expense and similar charges,” respectively, in the consolidated income statement.

It eliminates “Operating margin” and creates “Net operating income.” These measures of profit differ,
basically, in that the latter includes the financial interest income and expense arising on the Group’s non-
financial activity, net impairment losses on financial instruments and net provisions, as well as the
amounts previously recognized under “Other gains” and “Other losses” in the earlier statement format.

It does not include “Other gains” and “Other losses,” Instead it includes the following new headings:
“Gains/(losses) on derecognized assets not classified as non-current assets held for sale,” “Negative
goodwill” and “Gains/(losses)on non-current assets held for sale not classified as discontinued
operations” which comprise, basically, the captions that previously formed part of the two eliminated
headings mentioned above.
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Below is a reconciliation between the consolidated income statement for 2007, prepared by the Group in accordance with the model of the Bank of Spain Circular

Reconciliation 2007 INCOME STATEMENT IN ACCORDANCE WITH BANK OF SPAIN CIRCULAR 6/2008

4/2004 and the model of the Bank of Spain Circular 6/2008.

INCOME STATEMENT IN ACCORDANCE WITH BANK OF SPAIN CIRCULAR 4/2004

INTEREST AND SIMILAR INCOME LESS INTEREST EXPENSE AND SIMILAR CHARGES

INCOME FROM EQUITY INSTRUMENTS

NET INTEREST INCOME

SHARE OR PROFIT OR LOSS OF ENTITIES ACCOUNTED FOR USING THE EQUITY METHOD
NET FEE INCOME

INSURANCE ACTIVITY INCOME

GAINS OR LOSSES ON FINANCIAL ASSETS AND LIABILITIES AND EXCHANGE DIFFERENCES

GROSS INCOME

COST OF SALES (NET)
ADMINISTRATION COST
AMORTISATION

OTHER OPERATING INCOME (NET)

NET OPERATING INCOME

IMPAIRMENT LOSSES ON FINANCIAL ASSETS (NET)

PROVISION EXPENSE (NET)

FINANCIAL INCOME AND EXPENSES FROM NON-FINANCIAL ACTIVITIES
OTHER GAINS AND LOSSES (NET)

INCOME BEFORE TAX

INCOME TAX

INCOME FROM ORDINARY ACTIVITIES

INCOME FROM DISCONTINUED OPERATIONS (NET)
INCOME FOR THE YEAR (+/-)

INCOME ATRIBUTED TO MINORITY INTEREST
INCOME ATRIBUTED TO THE GROUP

2007

9,422

348
9,769
242
4,723
729
2,670

18,133

(7,053)
(577)
(146)

10,544
(1,938)
(210)

97

8,495
(2,080)
6,415

6,415
(289)
6,126

206

(164)
(729)
(714)

538
(862)
(188)
(200)

146

(1,903)
(235)
(3,241)
1,925
210

(1)
97)

13

9,628
348
9,976
242
4,559

1,956
538
17,271

(7,253)
(577)

9,441
(1,903)
(235)
7,303
(13)

NET INTEREST INCOME
INCOME FROM EQUITY INSTRUMENTS

INCOME BY EQUITY METHOD
NET FEE INCOME

INCOME FROM INSURANCE ACTIVITIES (NET) AND EXCHANGE DIFFERENCES (NET)
OTHER OPERATING INCOME AND EXPENSES (NET)
GROSS INCOME

ADMINISTRATION COST
AMORTISATION

IMPAIRMENT LOSSES ON FINANCIAL ASSETS (NET)
PROVISION EXPENSE (NET)

OPERATING INCOME

IMPAIRMENT LOSSES OF REST ASSETS (NET)

GAINS (LOSSES) IN WRITTEN OFF ASSETS NOT CLASSIFIED AS NON-CURRENT ASSETS HELD FOR
NEGATIVE GOODWILL

GAINS (LOSSES) IN NON-CURRENT ASSETS HELD FOR SALE NOT CLASSIFIED AS DISCONTINUED
INCOME BEFORE TAX

INCOME TAX

INCOME FROM ORDINARY ACTIVITIES

INCOME FROM DISCONTINUED OPERATIONS (NET)

CONSOLIDATED INCOME FOR THE YEAR

INCOME ATRIBUTED TO MINORITY INTEREST

INCOME ATRIBUTED TO THE GROUP
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e Consolidated statement of recognized income and expense and consolidated statement of total
changes in equity:

The consolidated statement of changes in equity and the comprehensive statement of changes in
consolidated equity: The “Statement of changes in consolidated equity” and the details of changes in
consolidated equity broken down in notes in the consolidated financial statements of the Group as at
December 31, 2007 have been replaced by the consolidated statement of recognized income and expense
and the comprehensive income statement, respectively, which are included in the consolidated financial
statements and present, basically, the following significant differences:

- The comprehensive income statement and the consolidated statement of recognized income and
expense presented in these consolidated financial statements should be understood as the two parts
of the former consolidated statement of changes in equity and replace the aforementioned
statements presented in the statutory financial statements for 2007. The statement of recognized
income and expense does not include “Other financial liabilities at fair value” and the related balance
is recognized under “Other recognized income and expense”.

- The statement of recognized income and expense includes “Actuarial gains/(losses) on pension
plans”, for the recognition of changes in equity resulting from the recording of such actuarial gains
and losses, if appropriate, against reserves; “Entities accounted for using the equity method”, which
includes the changes in consolidated equity valuation adjustments arising from the application of the
equity method to associates and jointly controlled entities; and “Other recognized income and
expense”, for the recognition of the items recognized as consolidated equity valuation adjustments
and not included in any other specific line item in this statement.

- The statement of recognized income and expense includes the line item "Income tax" for the
recognition of the tax effect of the items recognized directly in equity, except for "Entities accounted
for using the equity method", which is presented net of the related tax effect. Accordingly, each item
recognized in equity valuation adjustments is recognized gross.

- All the items recognized as valuation adjustments in the format of the consolidated statement of
changes in equity included in the consolidated financial statements for 2007 were presented net of
the related tax effect.

- The consolidated statement of recognized income and expense no longer includes the effect on
equity of changes in accounting policies or of errors allocable to prior years.

Consolidated cash flow statement: The format of consolidated cash flow statement included in these
consolidated financial statements contains, at the end of the statement, a detail of the items composing cash
and cash equivalents, which was not included in the consolidated cash flow statement presented in the
Group’s consolidated financial statements for the year ended 31 December 2007. Also, certain disclosures
relating to certain operating assets and liabilities, adjustments to profit or loss and cash flows from financing
activities are eliminated; the wording and disclosures relating to certain items which compose the cash flows
from investing activities are changed.
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APPENDIX IX. CONSOLIDATED BALANCE SHEETS HELD IN FOREIGN CURRENCIES AS AT
DECEMBER 31, 2009, 2008 AND 2007

Millions of euros

2009 USsD Mexican Other fort_eign TOTAL
Pesos currencies
Assets - 78,113 55,497 44661 178,271
Cash and balances with Central Banks 3,198 5469 4278 12,945
Financial assets held for trading 2,607 12,121 2,459 17,187
Available-for-sale financial assets 8,451 7277 5227 20,955
Loans and receivables 59,400 27,618 27,953 114,971
Investments in entities accounted for using the equity method ) 112 2328 2,445
Tangible assets 753 777 653 2,183
Other 3,699 2,123 1,763 7,585
Liabilities- 123,678 50,123 46,305 220,106
Financial liabilities held for trading 893 2,507 968 4,368
Financial liabilities at amortised cost 121,735 43,300 42502 207,537
Other 1,050 4316 2,835 8,201
Millions of euros
2008 USD Mexican Other forgign TOTAL
Pesos currencies
Assets - 86,074 52,819 42215 181,108
Cash and balances with Central Banks 2,788 5179 3612 11,579
Financial assets held for trading 4,137 13,184 3,003 20,324
Available-for-sale financial assets 10,321 5613 4846 20,780
Loans and receivables 65,928 26,168 28,072 120,168
Investments in entities accounted for using the equity method 5 103 481 589
Tangible assets 802 729 485 2,016
Other 2,093 1,843 1,716 5,652
Liabilities- 119,107 50,103 45719 214,929
Financial liabilities held for trading 1,192 3919 1,057 6,168
Financial liabilities at amortised cost 116,910 42,288 42,097 201,295
Other 1,005 3,896 2565 7,466
Millions of euros
2007 USD Mexican Other forgign TOTAL
Pesos currencies
Assets - 73,296 58,449 37,238 168,983
Cash and balances with Central Banks 1,785 5459 2,853 10,097
Financial assets held for trading 5,963 20,203 2,395 28,561
Available-for-sale financial assets 10,477 5,227 5455 21,159
Loans and receivables 52,311 26,436 24240 102,987
Investments in entities accounted for using the equity method 5 72 446 523
Tangible assets 737 823 466 2,026
Other 2,018 229 1,383 3,630
Liabilities- 95,939 53,021 40,723 189,683
Financial liabilities held for trading 1,441 18 434 1,893
Financial liabilities at amortised cost 93,835 49,647 38,129 181,611
Other 663 3,356 2,160 6,179
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APPENDIX X. Details of the most significant outstanding subordinated debt and preferred securities
issued by the Bank or entities in the Group consolidated as of December 31, 2009, 2008 and 2007

ISSUER

ISSUES IN EUROS
BBVA
july-96
july-03
november-03
octuber-04
february-07
march-08
july-08
septembar-09
BBVA CAPITAL FUNDING, LTD. (*)
october-97
july-99
february-00
october-01
october-01
october-01
november-01
december-01
BBVA SUBORDINATED CAPITAL, S.A.U. (*)
may-05
october-05
october-05
october-06
april-07
april-07
may-08
july-08
BBVA BANCOMER, S.A.de C.V.
may-07
ALTURA MARKETS A.V., S.A.
november-07

ISSUES IN FOREIGN CURRENCY
BBVA PUERTO RICO, S.A.
september-04

september-06

september-06
BBVA GLOBAL FINANCE, LTD. (*)
december-95

december-95
BANCO BILBAO VIZCAYA ARGENTARIA, CHILE
BBVA BANCOMER, S.A. de C.V.
july-05

september-06

may-07

july-08

october-08

december-08

january-09

february-09

march-09

april-09

june-09

july-09

september-09

october-09

november-09

Currency

EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR

EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR

EUR
EUR
EUR
EUR
EUR
EUR
EUR
EUR

EUR

EUR

usb
uUsD
uUsD

usb
uUsD
CLP

uUsD
MXN
usb
MXN
MXN
MXN
MXN
MXN
MXN
MXN
MXN
MXN
MXN
MXN
MXN

Millions of euros

27

750
992
297
125
100
2,000

73
442
60
40
50
&l
56

456
130
231
900
700
100

50

20

560

35
26
21

139

336

241
132
345

63
158
146

2008 2007
27 27
- 600
750 750
992 992
297 297
125 -
100 -
229 229
73 73
442 497
60 60
40 40
50 50
55 55
56 56
484 497
150 150
250 250
1,000 1,000
750 750
100 100
50
20
610 596
3 3
36 34
27 25
22 21
144 136
287 283

Prevailing Interest

Rate at 2009

9.37%
4.32%
4.50%
4.37%
4.50%
6.03%
6.20%
5.00%

6.00%
6.35%
6.38%
5.73%
6.08%
1.34%
1.42%
1.41%

1.02%
1.04%
0.99%
1.03%
0.97%
3.43%
4.75%
6.11%

5.00%

2.72%

1.69%
5.76%
0.81%

7.00%

Several

5.00%
5.24%
6.00%
5.54%
5.58%
5.94%
5.94%
5.94%
5.94%
5.94%
6.23%
6.23%
6.23%
6.23%
6.23%

Maturity Date

22-dic-16
17-jul-13
12-nov-15
20-oct-19
16-feb-22
03-mar-33
04-jul-23
15-oct-14

24-dic-09
16-oct-15
25-feb-10
10-oct-11
10-oct-16
15-oct-16
02-nov-16
20-dic-16

23-may-17
13-oct-20
20-oct-17
24-oct-16
03-abr-17
04-abr-22
19-may-23
22-jul-18

17-may-17

29-nov-17

23-sep-14
29-sep-16
29-sep-16

01-dic-25
09-may-06
Several

22-jul-15
18-sep-14
17-may-22
16-jul-18
24-sep-18
26-nov-20
26-nov-20
26-nov-20
26-nov-20
26-nov-20
07-jun-19
07-jun-19
07-jun-19
07-jun-19
07-jun-19

(*) The issues of BBVA Capital Funding, Ltd., BBVA Subordinated Capital, S.A.U. and BBVA Global Finance, LTD. are guaranteed (secondary liability) by

the Bank.
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Millions of euros

Prevailing Interest

ISSUER Currency 2009 2008 2007 Rate at 2009 Maturity Date
BBVA CAPITAL FUNDING, LTD.
october-95 JPY 75 79 60 6.00% 26-oct-15
BBVA SUBORDINATED CAPITAL, S.A.U.
october-05 JPY 150 159 122 2.75% 22-oct-35
october-05 GBP 277 315 409 0.79% 21-oct-15
march-06 GBP 325 315 409 5.00% 31-mar-16
march-07 GBP 282 262 343 5.75% 11-mar-18
RIVERWAY HOLDING CAPITAL TRUST |
march-01 usb 7 7 7 10.18% 08-jun-31
TEXAS REGIONAL STATUTORY TRUST |
february-04 usb 35 36 34 3.10% 17-mar-34
COMPASS BANCSHARES INC
july-01 usD - - 2 10.18% 31-jul-31
STATE NATIONAL CAPITAL TRUST |
july-03 usD 10 11 10 3.30% 30-sep-33
STATE NATIONAL STATUTORY TRUST II
march-04 uUsb 7 7 7 3.04% 17-mar-34
TEXASBANC CAPITAL TRUST |
july-04 usb 17 18 17 2.88% 23-jul-34
COMPASS BANK
august-99 uUsb - 128 124 8.10% 15-ago-09
april-99 usb - 72 69 6.45% 01-may-09
march-05 usb 195 201 188 5.50% 01-abr-20
march-06 usD 180 186 175 5.90% 01-abr-26
sep-07 usD 242 250 236 6.40% 01-oct-17
BBVA COLOMBIA, S.A.
august-06 cop 136 128 135 7.69% 28-ago-11
BBVA PARAGUAY, S.A.
Several PYG 2 2 - Several Several
Several uUsD 6 6 - Several Several
BANCO CONTINENTAL, S.A.
december-06 usD 21 22 20 2.10% 15-feb-17
may-07 PEN 10 9 9 5.85% 07-may-22
may-07 usb 14 14 14 6.00% 14-may-27
june-07 PEN 14 14 12 3.47% 18-jun-32
september-07 usb 14 14 14 1.82% 24-sep-17
november-07 PEN 13 12 11 3.56% 19-nov-32
february-08 usb 14 14 - 6.47% 28-feb-28
june-08 usD 21 22 - 3.11% 15-jun-18
july-08 PEN 11 11 - 3.06% 08-jul-23
september-08 PEN 12 12 - 3.09% 09-sep-23
november-08 UsD 14 14 - 3.15% 15-feb-19
december-08 PEN 7 7 - 4.19% 15-dic-33
TOTAL 12,117 10,785 10,834
2009 2008 2007
PREFERRED SECURITIES Currency Amount Currency Amount Currency Amount
issued issued issued
BBVA International, Ltd.
December 2002 EUR 500 EUR 500 EUR 500
BBVA Capital Finance, S.A.U.
December 2003 EUR 350 EUR 350 EUR 350
July 2004 EUR 500 EUR 500 EUR 500
December 2004 EUR 1,125 EUR 1,125 EUR 1,125
December 2008 EUR 1,000 EUR 1,000 - -
BBVA International Preferred, S.A.U.
September 2005 EUR 85 EUR 550 EUR 550
September 2006 EUR 164 EUR 500 EUR 500
April 2007 UsD 600 UsbD 600 UsD 600
July 2007 GBP 31 GBP 400 GBP 400
October 2009 EUR 645 - - - -
October 2009 GBP 251 - - - -
Banco Provincial, S.A. - Banco Universal
October 2007 VEF 150 BS 150 BS 150
November 2007 VEF 58 BS 58 BS 58
Phoenix Loan Holdings Inc.
January 2008 USD 25 USD 21 - -
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APPENDIX XI. Consolidated income statements for the first and second half of 2009 and 2008.

Millions of euros

Six months ended Six months ended
June 30, 2008 December 31, 2008

INTEREST AND SIMILAR INCOME 14,782 15,622
INTEREST AND SIMILAR EXPENSES (9,227) (9,491)
NET INTEREST INCOME 5,555 6,131
DIVIDEND INCOME 241 206
SHARE OF PROFIT OR LOSS OF ENTITIES ACCOUNTED FOR USING THE EQUITY METH 173 119
FEE AND COMMISSION INCOME 2,638 2,667 2,778 2,762
FEE AND COMMISSION EXPENSES (457) (418) (493) (518)
NET GAINS (LOSSES) ON FINANCIAL ASSETS AND LIABILITIES 446 446 1,017 310
NET EXCHANGE DIFFERENCES 352 300 142 89
OTHER OPERATING INCOME 1,755 1,645 1931 1,628
OTHER OPERATING EXPENSES (1,487) (1,666) (1,718) (1,375)
GROSS INCOME 10,380 10,286 9,626 9,352
ADMINISTRATION COSTS (3,734) (3,928) (3,816) (3,940)

Personnel expenses (2,291) (2,360) (2,343) (2,373)

General and administrative expenses (1,443) (1,568) (1,473) (1,567)
DEPRECIATION AND AMORTIZATION (354) (343) (338) (361)
PROVISIONS (NET) (152) (306) (612) (819)
IMPAIRMENT LOSSES ON FINANCIAL ASSETS (NET) (1,945) (3,528) (1,164) (1,777)
NET OPERATING INCOME 4,195 2,181 3,696 2,455
IMPAIRMENT LOSSES ON OTHER ASSETS (NET) (271) (1,347) (6) (39)
GAINS (LOSSES) ON DERECOGNIZED ASSETS NOT CLASSIFIED AS NON-CURRENT
ASSETS HELD FOR SALE 9 11 21 51
NEGATIVE GOODWILL - 99 0 0
GAINS (LOSSES) IN NON-CURRENTASSETS HELD FOR SALE NOT CLASSIFIED AS
DISCONTINUED OPERATIONS 70 789 779 (31)
INCOME BEFORE TAX 4,003 1,733 4,490 2,436
INCOME TAX (961) (180) (1,213) (328)
PRIOR YEAR INCOME FROM CONTINUING TRANSACTIONS 3,042 1,553 3,277 2,108
INCOME FROM DISCONTINUED TRANSACTIONS (NET) - - 0 0
NET INCOME 3,042 1,553 3,277 2,108

Net Income attributed to parent company 2,799 1,411 3,108 1,911

Net income attributed to non-controlling interests

euros
Six months ended  Six months ended Six months ended Six months ended
June 30, 2009 December 31, 2009 June 30, 2008 December 31, 2008

EARNINGS PER SHARE
Basic earnings per share 0.76 0.36 0.84 051
Diluted earnings per share 0.76 0.36 0.84 051
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APPENDIX XIl. GLOSSARY

Adjusted acquisition cost

The acquisition cost of the securities less accumulated amortizations, plus interest
accrued, but not net of any other valuation adjustments.

Amortized cost

The amortized cost of a financial asset is the amount at which it was measured at initial
recognition minus principal repayments, plus or minus, as warranted, the cumulative
amount taken to profit or loss using the effective interest rate method of any difference
between the initial amount and the maturity amount, and minus any reduction for
impairment or change in measured value.

Assets leased out under operating lease

Lease arrangements that are not finance leases are designated operating leases.

Associates

Companies in which the Group is able to exercise significant influence, without having
control. Significant influence is deemed to exist when the Group owns 20% or more of]
the voting rights of an investee directly or indirectly.

Available-for-sale financial assets

Available-for-sale (AFS) financial assets are debt securities that are not classified as
held-to-maturity investments or as financial assets designated at fair value through
profit or loss (FVTPL) and equity instruments that are not subsidiaries, associates or
jointly controlled entities and have not been designated as at FVTPL.

Basic earnings per share

Calculated by dividing profit or loss attributable to ordinary equity holders of the parent
by the weighted average number of ordinary shares outstanding during the period

Business combination

The merger of two or more entities or independent businesses into a single entity or
group of entities.

Cash flow hedges

Derivatives that hedge the exposure to variability in cash flows attributable to a
particular risk associated with a recognized asset or liability or a highly probable|
forecast transaction and could effect profit or loss.

Commissions and fees

Income and expenses relating to commissions and similar fees are recognized in the|
consolidated income statement using criteria that vary according to their nature. The
most significant income and expense items in this connection are:

e Feed and commissions relating linked to financial assets and liabilities measured|
at fair value through profit or loss, which are recognized when collected.

e Fees and commissions arising from transactions or services that are provided over
a period of time, which are recognized over the life of these transactions or services.

e Fees and commissions generated by a single act are accrued upon execution of
that act.

Contingencies

Current obligations arising as a result of past events, certain in terms of nature at the|
balance sheet date but uncertain in terms of amount and/or cancellation date,
settlement of which is deemed likely to entail an outflow of resources embodying
economic benefits.

Contingent commitments

Possible obligations that arise from past events and whose existence will be confirmed
only by the occurrence or non-occurrence of one or more uncertain future events not
wholly within the control of the entity.

Contingent risks

Transactions through which the entity guarantees commitments assumed by third
parties in respect of financial guarantees granted or other types of contracts.

Current tax assets

Taxes recoverable over the next twelve months.

Current tax liabilities

Corporate income tax payable on taxable profit for the year and other taxes payable in
the next twelve months.

Debt obligations/certificates

Obligations and other interest-bearing securities that create or evidence a debt on the
part of their issuer, including debt securities issued for trading among an open group of
investors, that accrue interest, implied or explicit, whose rate, fixed or benchmarked to
other rates, is established contractually, and take the form of securities or book-entries,
irrespective of the issuer.

Deferred tax assets

Taxes recoverable in future years, including loss carryforwards or tax credits for
deductions and tax rebates pending application.

Deferred tax liabilities

Income taxes payable in subsequent years.
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Defined benefit commitments

Post-employment obligation under which the entity, directly or indirectly via the plan,
retains the contractual or implicit obligation to pay remuneration directly to employees
when required or to pay additional amounts if the insurer, or other entity required to pay,
does not cover all the benefits relating to the services rendered by the employees when
insurance policies do not cover all of the corresponding post-employees benefits.

Defined contribution commitments

Defined contribution plans are retirement benefit plans under which amounts to be paid
as retirement benefits are determined by contributions to a fund together with
investment earnings thereon. The employer's obligations in respect of its employees
current and prior years' employment service are discharged by contributions to the
fund.

Deposits from central banks

Deposits of all classes, including loans and money market operations, received from
the Bank of Spain and other central banks.

Deposits from credit institutions

Deposits of all classes, including loans and money market operations received, from
credit entities.

Deposits from customers

Redeemable cash balances received by the entity, with the exception of debt
certificates, money market operations through counterparties and subordinated
liabilities, that are not received from either central banks or credit entities. This category
also includes cash deposits and consignments received that can be readily withdrawn.

Diluted earnings per share

This calculation is similar to that used to measure basic earnings per share, except that
the weighted average number of shares outstanding is adjusted to reflect the potential
dilutive effect of any stock options, warrants and convertible debt instruments
outstanding the year. For the purpose of calculating diluted earnings per share, an
entity shall assume the exercise of dilutive warrants of the entity. The assumed
proceeds from these instruments shall be regarded as having been received from the
issue of ordinary shares at the average market price of ordinary shares during the
period. The difference between the number of ordinary shares issued and the number
of ordinary shares that would have been issued at the average market price of ordinary
shares during the period shall be treated as an issue of ordinary shares for no
consideration. Such shares are dilutive and are added to the number of ordinary shares
outstanding in the calculation of diluted earnings per share.

Early retirements

Employees that no longer render their services to the entity but which, without being
legally retired, remain entitled to make economic claims on the entity until they formally
retire.

Economic capital

Eligible capital for regulatory capital adequacy calculations.

Equity

The residual interest in an entity's assets after deducting its liabilities. It includes owner
or venturer contributions to the entity, at incorporation and subsequently, unless they
meet the definition of liabilities, and accumulated net profits or losses, fair value
adjustments affecting equity and, if warranted, minority interests.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of
an entity after deducting all of its liabilities.

Equity method

The equity method is a method of accounting whereby the investment is initially]
recognized at cost and adjusted thereafter for the post-acquisition change in the
Group's share of net assets of the investee, adjusted for dividends received and other
equity eliminations.

Exchangel/translation differences

Gains and losses generated by currency trading and the differences arising on
translating monetary items denominated in foreign currency to the functional currency,
exchange differences on foreign currency non-monetary assets accumulated in equity
and taken to profit or loss when the assets are sold and gains and losses realized on
the disposal of assets at entities with a functional currency other than the euro.

Fair value

The amount for which an asset could be exchanged, or a liability settled, between
knowledgeable, willing parties in an arm's length transaction.

Fair value hedges

Derivatives that hedge the exposure of the fair value of assets and liabilities to|
movements in interest rates and/or exchange rates designated as a hedged risk.

Fees

See Commissions, fees and similar items
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Financial guarantees

A financial guarantee contract is a contract that requires the issuer to make specified
payments to reimburse the holder for a loss it incurs because a specified debtor fails to
make payment when due in accordance with the original or modified terms of a debt
instrument, irrespective of its instrumentation. These guarantees may take the form of
deposits, technical or financial guarantees, irrevocable letters of credit issued or
confirmed by the entity, insurance contracts or credit derivatives in which the entity sells
credit protection, among others.

Financial liabilities at amortized cost

Financial liabilities that do not meet the definition of financial liabilities designated at fair]
value through profit or loss and arise from the financial entities' ordinary activities to|
capture funds, regardless of their instrumentation or maturity.

Full consolidation

o] In preparing consolidated financial statements, an entity combines the balance
sheets of the parent and its subsidiaries line by line by adding together like items of
assets, liabilities and equity. Intragroup balances and transactions, including amounts
payable and receivable, are eliminated in full.

e Group entity income statement income and expense headings are similarly
combined line by line into the consolidated income statement, having made the
following consolidation eliminations: a) income and expenses in respect of intragroup
transactions are eliminated in full. b) profits and losses resulting from intragroup
transactions are similarly eliminated.

e The carrying amount of the parent's investment and the parent's share of equity in
each subsidiary are eliminated.

Gains or losses on financial assets and liabilities, net

This heading reflects fair value changes in financial instruments - except for changes
attributable to accrued interest upon application of the interest rate method and asset
impairment losses (net) recognized in the income statement - as well as gains or losses|
generated by their sale - except for gains or losses generated by the disposal of
investments in subsidiaries, jointly controlled entities and associates an of securities
classified as held to maturity.

Goodwill

Goodwill acquired in a business combination represents a payment made by the
acquirer in anticipation of future economic benefits from assets that are not able to be
individually identified and separately recognized.

Hedges of net investments in foreign operations

Foreign currency hedge of a net investment in a foreign operation .

Held-to-maturity investments

Held-to-maturity investments are financial assets with fixed or determinable payments
and fixed maturity that an entity has the positive intention and ability to hold to maturity.

Held for trading (assets and liabilities)

Financial assets and liabilities acquired or incurred principally for the purpose of selling
or repurchasing them in the near term with a view to profiting from variations in their
prices or by exploiting existing differences between their bid and ask prices.

This category also includes financial derivatives not qualifying for hedge accounting,
and in the case of borrowed securities, financial liabilities originated by the firm sale of]
financial assets acquired under repurchase agreements or received on loan (“short]
positions”).

Impaired/doubtful/non-performing portfolio

Financial assets whose carrying amount is higher than their recoverable value,
prompting the entity to recognize the corresponding impairment loss

Impaired financial assets

A financial asset is deemed impaired, and accordingly restated to fair value, when there|
is objective evidence of impairment as a result of one or more events that give rise to:
1. A measurable decrease in the estimated future cash flows since the initial
recognition of those assets in the case of debt instruments (loans and receivables and
debt securities).

2. A significant or prolonged drop in fair value below cost in the case of equity|
instruments.
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Income from equity instruments

Dividends and income on equity instruments collected or announced during the year
corresponding to profits generated by investees after the ownership interest is acquired.
Income is recognized gross, i.e., without deducting any withholdings made, if any.

Insurance contracts linked to pensions

The fair value of insurance contracts written to cover pension commitments.

Inventories

Assets, other than financial instruments, under production, construction or
development, held for sale during the normal course of business, or to be consumed in
the production process or during the rendering of services. Inventories include land and
other properties held for sale at the real estate development business.

Investment properties

Investment property is property (land or a building—or part of a building—or both) held
(by the owner or by the lessee under a finance lease) to earn rentals or for capital
appreciation or both, rather than for own use or sale in the ordinary course of business.

Jointly controlled entities

Companies over which the entity exercises control but are not subsidiaries are
designated "jointly controlled entities". Joint control is the contractually agreed sharing
of control over an economic activity or undertaking by two or more entities, or
controlling parties. The controlling parties agree to share the power to govern the
financial and operating policies of an entity so as to obtain benefits from its activities. It
exists only when the strategic financial and operating decisions require unanimous
consent of the controlling parties.

Leases

A lease is an agreement whereby the lessor conveys to the lessee in return for a
payment or series of payments the right to use an asset for an agreed period of time, a
stream of cash flows that is essentially equivalent to the combination of principal and
interest payments under a loan agreement.

Liabilities associated with non-current assets held for sale

The balance of liabilities directly associated with assets classified as non-current assets
held for sale, including those recognized under liabilities in the entity's balance sheet at
the balance sheet date corresponding to discontinued operations.

Liabilities under insurance contracts

The technical reserves of direct insurance and inward reinsurance recorded by the
consolidated entities to cover claims arising from insurance contracts in force at period-
end.

Loans and advances to customers

Loans and receivables, irrespective of their type, granted to third parties that are not
credit entities and that are not classified as money market operations through
counterparties.

Loans and receivables

Financing extended to third parties, classified according to their nature, irrespective of]
the borrower type and the instrumentation of the financing extended, including finance|
lease arrangements where the consolidated subsidiaries act as lessors.

Minority interests

Minority interest is that portion of the profit or loss and net assets of a subsidiary
attributable to equity interests that are not owned, directly or indirectly through
subsidiaries, by the parent, including minority interests in the profit or loss of
consolidated subsidiaries for the reporting period.

Non-current assets held for sale

A non-current asset or disposal group, whose carrying amount is expected to be
realized through a sale transaction, rather than through continuing use, and which
meets the following requirements:

a) it is immediately available for sale in its present condition at the balance sheet date,
i.e. only normal procedures are required for the sale of the asset.

b) the sale is considered highly probable.

Other equity instruments

This heading reflects the increase in equity resulting from various forms of owner|
contributions, retained earnings, restatements of the financial statements and valuation
adjustments.

Other financial assets/liabilities at fair value through profit or
loss

e Assets and liabilities that are deemed hybrid financial assets and liabilities and for]
which the fair value of the embedded derivatives cannot be reliably determined.

. These are financial assets managed jointly with “Liabilities under insurance|
contracts” valued at fair value, in combination with derivatives written with a view to
significantly mitigating exposure to changes in these contracts' fair value, or in|
combination with financial liabilities and derivatives designed to significantly reduce
global exposure to interest rate risk.

These headings include customer loans and deposits effected via so-called unit-linked
life insurance contracts, in which the policyholder assumes the investment risk.

Ownl/treasury shares

The amount of own equity instruments held by the entity.

Personnel expenses

All compensation accrued during the year in respect of personnel on the payroll, under
permanent or temporary contracts, irrespective of their jobs or functions, irrespective of
the concept, including the current costs of servicing pension plans, own share based
compensation schemes and capitalized personnel expenses. Amounts reimbursed by
the state Social Security or other welfare entities in respect of employee illness are
deducted from personnel expenses.

Post-employment benefits

Retirement benefit plans are arrangements whereby an enterprise provides benefits for
its employees on or after termination of service.

Property, plant and equipment/tangible assets

Buildings, land, fixtures, vehicles, computer equipment and other facilities owned by the
entity or acquired under finance leases.

Proportionate consolidation method

The venturer combines and subsequently eliminates its interests in jointly controlled
entities' balances and transactions in proportion to its ownership stake in these entities.

The venturer combines its interest in the assets and liabilities assigned to the jointl
controlled operations and the assets that are jointly controlled together with other joint]
venturers line by line in the consolidated balance sheet. Similarly, it combines its|
interest in the income and expenses originating in jointly controlled businesses line b
line in the consolidated income statement.

Provisions

Provisions include amounts recognized to cover the Group’s current obligations arising
as a result of past events, certain in terms of nature but uncertain in terms of amount
and/or cancellation date.
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Provision expenses

Provisions recognized during the year, net of recoveries on amounts provisioned in
prior years, with the exception of provisions for pensions and contributions to pension
funds which constitute current or interest expense.

Provisions for contingent exposures and commitments

Provisions recorded to cover exposures arising as a result of transactions through
which the entity guarantees commitments assumed by third parties in respect of
financial guarantees granted or other types of contracts, and provisions for contingent
commitments, i.e., irrevocable commitments which may arise upon recognition of
financial assets.

Provisions for pensions and similar obligation

Constitutes all provisions recognized to cover retirement benefits, including
commitments assumed vis-a-vis beneficiaries of early retirement and analogous
schemes.

Reserves

Accumulated net profits or losses recognized in the income statement in prior years
and retained in equity upon distribution. Reserves also include the cumulative effect of
adjustments recognized directly in equity as a result of the retroactive restatement of
the financial statements due to changes in accounting policy and the correction of
errors.

Share premium

The amount paid in by owners for issued equity at a premium to the shares' nominal
value.

Short positions

Financial liabilities arising as a result of the final sale of financial assets acquired under
repurchase agreements or received on loan.

Subordinated liabilities

Financing received, regardless of its instrumentation, which ranks after the common
creditors in the event of a liquidation.

Subsidiaries

Companies which the Group has the power to control. Control is presumed to exist
when the parent owns, directly or indirectly through subsidiaries, more than one half of]
an entity's voting power, unless, exceptionally, it can be clearly demonstrated that]
ownership of more than one half of an entity's voting rights does not constitute control
of it. Control also exists when the parent owns half or less of the voting power of an
entity when there is:

- an agreement that gives the parent the right to control the votes of other]
shareholders;

- power to govern the financial and operating policies of the entity under a statute or an
agreement; power to appoint or remove the majority of the members of the board of]
directors or equivalent governing body and control of the entity is by that board or body;
- power to cast the majority of votes at meetings of the board of directors or equivalent]
governing body and control of the entity is by that board or body.

Tax liabilities

All tax related liabilities except for provisions for taxes.

Trading derivatives

The fair value in favor of the entity of derivatives not designated as accounting hedges.

Value at Risk (VaR)

Value at Risk (VaR) is the basic variable for measuring and controlling the Group’s
market risk. This risk metric estimates the maximum loss that may occur in a portfolio’s
market positions for a particular time horizon and given confidence level
VaR figures are estimated following two methodologies:
- VaR without smoothing, which awards equal weight to the daily information for the
immediately preceding last two years. This is currently the official methodology for
measuring market risks vis-a-vis limits compliance of the risk.
- VaR with smoothing, which weights more recent market information more heavily.
This is a metric which supplements the previous one.
VaR with smoothing adapts itself more swiftly to the changes in financial market]
conditions, whereas VaR without smoothing is, in general, a more stable metric that will
tend to exceed VaR with smoothing when the markets show less volatile trends, while it]
will tend to be lower when they present upturns in uncertainty.
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BANCO BILBAO VIZCAYA ARGENTARIA, S.A. AND COMPANIES COMPOSING THE BANCO
BILBAO VIZCAYA ARGENTARIA GROUP

MANAGEMENT REPORT FOR THE YEAR ENDED DECEMBER 31, 2009

1. THE BBVA GROUP

Banco Bilbao Vizcaya Argentaria, S.A. (“the Bank” or “BBVA”) is a private-law entity governed by the rules
and regulations applicable to banks operating in Spain and is the Parent of the financial group whose object
is to engage directly or indirectly in activities, transactions, agreements and services relating to the banking
business. The Bank conducts its business through branches and offices located throughout Spain and
abroad.

The Banco Bilbao Vizcaya Argentaria Group (“the Group or BBVA Group”) is an internationally diversified
financial group with a significant presence in traditional retail banking, asset management, private banking
and wholesale banking.

The financial information included in this management report is presented in accordance with the criteria
established by the International Financial Reporting Standards endorsed by the European Union (“IFRS-EU”)
approved by the European Union and taking into account Bank of Spain Circular 4/2004, and its subsequent
amendments.

2. ECONOMIC ENVIRONMENT IN 2009

The year experienced a shift from an almost-widespread decline in terms of activity and employment at the
start of the year toward relative stabilization and, in some cases, early growth, although widely varied. The
difference between these two scenarios lies in the implementation of special government stimulus packages,
both on monetary and on fiscal and budget policy fronts. These allowed economies to gain traction,
especially in the second six months, and to experience different pattern growths.

Generally speaking, the first half of the year saw further development of the adjustment that started at the
end of 2008, with heavy falls in most economies, a sharp decline in global trade flows and financial markets
which although showed some signs of recovery, were far from returning completely back to normal. Against
this background of almost-widespread market failure, countercyclical economic policy measures were
necessary to break the vicious circle that started in 4Q08, mainly characterized by risk aversion and the
search for safe-haven assets, the liquidity crisis on wholesale finance markets, solvency problems in many
financial institutions and, overall, a widespread shrinking of the economy.

With the adoption of largely-expansive fiscal policies in most economies, the monetary policy began to offer
new alternatives. The fall in activity levels and the sudden collapse of commodity prices led to a quick drop in
inflation rates, which gave central banks room to implement unconventional measures or expand traditional
measures as far as possible. The European Central Bank (ECB) continued to slash interest rates to 1.0%
and increase full allotment auctions to twelve months. The Federal Reserve, whose official rate had hit zero,
undertook various asset purchase programs.

Moving into the second half of the year, the set of adopted measures, along with the US's attitude toward
solving the financial problem, was a salutary lesson for international financial markets. The performance of
stress tests on the balance sheets of the biggest financial institutions revealed the system's specific capital
requirements, therefore quashing uncertainty. Some financial institutions started to issue unsecured debt
and to repay the Treasury the capital injections received at the height of vulnerability, which resulted in a
loosening of financial tension. The improvement in some economic indicators consolidated the first signs of



“green shoots” which was confirmed with the third quarter results. This growth was backed by the strength of
the Asian region, on the restructuring of inventories and on the boost in confidence levels.

In spite of the recovery witnessed in the second half of the year, 2009 ended with a fall of 2.5% in the US
and 3.9% in the Euro zone, with a negative annual average inflation rate of -0.3% in the US and around
0.3% in Europe. The wider scope of the US fiscal program and more determination to tackle the financial
problem will probably lead to higher growth rates than in the Euro zone in 2010. In addition, in Europe the
fiscal problems that some economies such as Greece are facing could have a negative effect by significantly
increasing the sovereign risk.

As regards the Spanish economy, the fall in the GDP will be similar to the Euro zone (3.6%),due to the
positive contribution from the foreign sector, which behaves counter cyclically, and the wider scope of the
fiscal stimulus package implemented in relation to Europe. These factors have counteracted some of the
pending adjustments which affect the Spanish economy such as job losses, the resizing of the real estate
sector and the deleveraging process in the private sector. Average inflation for the year was negative ().

In the home stretch of the year, it was evident that global growth was led by the emerging economies in Asia
and Latin America, and that growth in developed countries still depended heavily on stimulus packages.

In Mexico, after dealing with the collapse of world trade and the H1N1 influenza pandemic at the start of the
year, the results for the end of the year confirm the recovery trend. In addition, the relative strength of
employment in comparison to other crises, greater competition and better performance in the US hint at
growth of around 3% for the coming year. Other countries in the region also experienced strong growth in
2010, including Brazil, Columbia and Peru.

On the foreign exchange market, after being favored by the safe-haven effect during the first quarter of the
year, the dollar depreciated significantly after the Federal Reserve announced the substantial asset
purchase program. Other short-term factors linked to the interest rate spread, along with the diversification of
reserves prompted by the debate on the reserve currency status of the US dollar, encouraged this trend.

Average exchange rates Year-end exchange rates

Currency 2009 2008 2009 2008

Mexican peso 18.7988 16.2912 18.9222 19.2334
U.S.dollar 1.3948 1.4705 1.4406 1.3917
Argentine peso 5.2649 4.7078 5.5571 49197
Chilean peso 7776050 762.7765 730.4602 885.7396
Colombian peso 2976.1905 2857.1429 2941.1765 3125.0000
Peruvian new sol 4.1905 4.2898 4.1626 4.3678
Venezuelan bolivar 2.9950 3.1582 3.0934 2.9884

The average exchange rates for 2009 register year-on-year depreciations for some of the currencies:
15.21% for the Mexican peso, 12.17% for the Argentinean peso, 3.98% for the Chilean peso and 1.77% for
the Colombian peso, compared with the previous year. Other currencies have gained ground: 5.20% for the
U.S. dollar (against the euro), 5.20% for the Venezuelan bolivar and 2.40% for the Peruvian sol. As a result,
the comparison of the Group’s consolidated income statement for 2009 and the same period lastthe previous
year is negatively affected by the exchange rate by almost 5 percentage points.



3. CONSOLIDATED INCOME STATEMENT

The Group’s summarized consolidated income statements for the years ending December 31, 2009 and
2008 are as follows:

Millions of euros

BBVA Group Consolidated income statement 2008
NET INTEREST INCOME 13,882 11,686
Dividend income 443 447
Share of profit or loss of entities accounted for using the equity method 120 293
Net fees and commissions 4,430 4,527
Net gains (losses) on financial assets and liabilities and net exchange differences 1,544 1,559
Other operating income and expenses 247 466
GROSS INCOME 20,666 18,978
Operating expenses (8,359) (8,455)
Personnel expenses (4,651) (4,716)
General and administrative expenses (3,011) (3,040)
Depretiation and amortizacion (697) (699)
OPERATING INCOME 12,307 10,523
Impairment losses on financial assets (net) (5,473) (2,941)
Provisions (net) (458) (1,431)
NET OPERATING INCOME 6,376 6,151
Other gains (losses) (640) 775
INCOME BEFORE TAX 5,736 6,926
Income tax (1,141) (1,541)
NET INCOME 4,595 5,385
Net income attributed to non-controlling interests (385) (365)
NET INCOME ATTRIBUTED TO PARENT COMPANY 4,210 5,020

Year-on-year comparisons of the BBVA Group’s earnings in 2009 and 2008 are affected by a series of one-
off operations:

On September 25, 2009, sale with leaseback of 948 properties was formalized with an investment group
not related to BBVA which resulted in gains fo €830 million. For a smilar amount loss provisioning on
investments we carried out. A negative result of €1,050 million (net of taxes) originating from the
provisioning realized in the United States, of which €705 million are due to goodwill and €346 million to
major loan-loss provisions to increase the coverage of risks.

In 2008, the singular results detracted €395 million at the attributed profit level, through €509 million in
gains on sales of the investment in Bradesco, minus €602 million for extraordinary contributions to early
retirement and minus €302 million for the charge originating in the Madoff scam.

The explanation of the changes in the principal headings of the consolidated income statements were as
follows:

The “Net interest income” balance for 2009 was €13,882 million, 18.8% up on the €11,686 million in
2008. This increase, despite a slowdown in volumes of activity, is mainly the result of the active trade
policy in business units and a proper management of the structural risks on the balance sheet.

The “Dividend income” balance for 2009 was €443 million euros, in line with the €447 million in 2008,
mainly as a result of the dividends received from the Group’s investment in Telefénica.

The "Share of profit or loss of entities accounted for using the equity method" balance for 2009
was €120 million, after accounting for the contribution from China Citic Bank (CNCB). In 2008, they were
59.1% down on the €293 million in 2008, mainly due to the results in for industrial and real estate

holdings due to the gains from the sale of an investment in Gamesa.

The "Net fees and commissions"” balance for 2009 was €4,430 million, 2.1% down on the €4,527
million in 2008. The trend is still influenced by fee and commission income from mutual and pension
funds, which fell 18.3% year on year, while fee and commission income from bank services grew 4.3%
during the year.



The “Net gains (losses) on financial assets and liabilities and net exchange differences” headings
for 2009 were €1,544 million, slightly lower (-0.9%) than the €1,559 millon in 2008.

The balance of “Other operating incomes and expenses” for 2009 totalled €247 million, €219 million
less than the balance for the previous year. This is primarily the result of the effect of monetary
correction for the hyperinflation in Venezuela and of the greater contribution made to deposit guarantee
funds (+28.8% interannually) in the different countries where the Group operates, including the
extraordinary contribution from the United States to the FDIC. The previous expenses are partially
compensated by the marked evolution of the revenue in insurance activity, which increase 22.9%
interannually, up to €720 million.

Based on the foregoing, “Gross income" for 2009 was €20,666 million, 8.9% up on the €18,978 million in
2008 (+12.8% at a constant exchange rate).

The “Operating expenses” balance for 2009 was €8,359 million, 1.1% down on the €8,455 million in
2008, mainly due to the Group’s capacity to anticipate the current crisis situation with the implementation
of transformation plans begun in 2006. Thus in 2009, Personnel, general and administrative expenses
were €7,662 million, 1.2% down on the €7,756 million for the same period the previous year, in other
words, €65 million less in "Personnel costs" and €29 million less in "General and administrative
expenses". The Group's workforce was 103,721 people as of December 31, 2009, 4.8% down on the
108,972 at the end of 2008. There were a total of 7,466 branches as of the same date, which is 4.1%
less than the 7,787 as of December 31, 2008. Finally, the “Depreciation and amortization" balance, €697
million, is slightly lower than the €699 million in 2008.

Based on the foregoing, the “Net operating income" for 2009 was €12,307 million, with a 17.0% increase
over the €10,523 million in 2008 (+22.3% at constant exchange rates).

The “Impairment losses on financial assets (net)” balance in 2009 was €5,473 million, 86.1% up on
the €2,941 million in 2008. This balance includes a special write-off of €1,363 million: €830 million of
general provisions realized in Spain and Portugal and €533 million in the United States in order to
increase the coverage ratio. If both of the above effects are deducted, the balance is €4,110 million,
€1,170 higher than in 2008, demonstrating the increased effort in loss-loan provisions realized by the
Group. This has been due to a detailed analysis of the most problematic portfolio , which has allowed for
the anticipation of the possible effects of the current forecasts for 2010 on these areas. Other actions of
interest include:

- In Spain and Portugal, the impaired assets of the Consumer Finance Unit were above the
calendar for a total of €377 million annual.

- In Mexico, provisions have increase over the previous year, primarily due to a stiffening of the
parameters for loss expected due to recalibration of the internal credit card models.

- Inthe United States, the valuation of collateral associated to the commercial real estate, portfolio
was updated, recognizing a write-off for the difference.

The “Provisions (net)” balance in 2009 was €458 million, 68.0% down on the €1,431 million in 2008,
due mainly to the one-off early-retirements registered in 2008.

The “Other gains (losses) ” balance in 2009 was a negative €640 million and includes the following
one-off gains/losses: +€830 million for the gains in said sales with leaseback, realized on September 25,
of the 948 properties in Spain, -€998 million for the goodwill impairment in the United States and loss of -
€475 million for the update of the value of the foreclosed or acquired assets in Spain. In 2008, this line
item gave a positive result of +€775 million, mainly due to the gains from the sale of the investment in
Bradesco.

Based on the foregoing, the "Income before tax" balance in 2009 was €5,736 million, 17.2% down on the

€6,926 million in 2008.

The "Income tax" balance in 2009 was €1,141 million, 26.0% down on the €1,541 million in 2008, mainly
due to the lower income before tax and higher pre-tax income, because gains recognized in 2008 from
sales of Industrial and Real Estate Holdings were subject to a low tax rate.

As a result of the above, “Net income” for 2009 was €4,595 million, 14.7% down on the €5,385 million in

2008.



The "Net income attributed to non-controlling interests" balance in 2009 was €385 million, versus €365
million in 2008.

The “Net income attributed to parent company” balance in 2009 was €4,210 million, 16.1% down on the
€5,020 million in 2008. Without the one-off income, the attributed income would have been €5,260 million,
2.8% down (and would have been up 2.0% at constant exchange rates), compared with €5,414 million in the
same period in 2008.

Earnings per share (EPS) were €1.12 in 2008, 17.0% down on the €1.35 in 2008. This is in line with the fall
in “Net income attributed to parent company”. If we do not include the results of one-off transactions, the
EPS would be €1.40, a slight fall of 3.9% on the €1.46 in the same period of 2008.

Return on equity (ROE) was 16.0% in 2009, 21.5% down on 2008 (20.0% and 23.2% excluding one-offs in
2009 and 2008, respectively) due to the hostile economic situation that is affecting the sector as a whole.

Return on total average assets (ROA) was 0.85% in 2009, compared to 1.04% in 2008 (1.043% and
1.12% excluding one-offs in 2009 and 2008, respectively).

4. CONSOLIDATED BALANCE SHEET AND ACTIVITY

The Group’s summarized consolidated balance sheets as of December 31, 2009 and 2008 are as follows:

Millions of euros

ASSETS 2008
CASH AND BALANCES WITH CENTRAL BANKS 16,344 14,659
FINANCIAL ASSETS HELD FOR TRADING 69,733 73,299
OTHER FINANCIAL ASSETS DESIGNATED AT FAIR VALUE
THROUGH PROFIT OR LOSS 2,337 1,755
AVAILABLE-FOR-SALE FINANCIAL ASSETS 63,520 47,780
LOANS AND RECEIVABLES 346,117 369,493
Loans and advances to credit institutions 22,239 33,856
Loans and advances to customers 323,442 335,260
Debt securities 436 378
HELD-TO-MATURITY INVESTMENTS 5,437 5,282
HEDGING DERIVATIVES 3,595 3,833
NON-CURRENT ASSETS HELD FOR SALE 1,050 444
INVESTMENTS IN ENTITIES ACCOUNTED FOR USING THE
EQUITY METHOD 2,922 1,467
INSURANCE CONTRACTS LINKED TO PENSIONS - -
REINSURANCE ASSETS 29 29
TANGIBLE ASSETS 6,507 6,908
INTANGIBLE ASSETS 7,248 8,440
TAX ASSETS 6,273 6,484
OTHER ASSETS 3,953 2,778
TOTAL ASSETS 535,065 542,650



Millions of euros

LIABILITIES AND EQUITY “ 2008

LIABILITIES

FINANCIAL LIABILITIES HELD FOR TRADING 32,830 43,009

OTHER FINANCIAL LIABILITIES DESIGNATED AT FAIR VALUE

THROUGH PROFIT OR LOSS 1,367 1,033

FINANCIAL LIABILITIES AT AMORTIZED COST 447,936 450,605
Deposits from central banks 21,166 16,844
Deposits from credit institutions 49,146 49,961
Customer deposits 254,183 255,236
Debt certificates 99,939 104,157
Subordinated liabilities 17,878 16,987
Other financial liabilities 5,624 7,420

FAIR VALUE CHANGES OF THE HEDGED ITEMS IN
PORTFOLIO HEDGES OF INTEREST RATE RISK - -
HEDGING DERIVATIVES 1,308 1,226

LIABILITIES ASSOCIATED WITH NON-CURRENT ASSETS
HELD FOR SALE = -

LIABILITIES UNDER INSURANCE CONTRACTS 7,186 6,571
PROVISIONS 8,559 8,678
TAX LIABILITIES 2,208 2,266
OTHER LIABILITIES 2,908 2,557
OTHER LIABILITIES 504,302 515,945

TOTAL EQUITY

STOCKHOLDERS' FUNDS 29,362 26,586
VALUATION ADJUSTMENTS (62) (930)
NON-CONTROLLING INTEREST 1,463 1,049
TOTAL EQUITY 30,763 26,705
TOTAL LIABILITIES AND EQUITY 535,065 542,650

As of December 31, 2009, the Group's “Total assets” were €535,065 million, an slight fall on the
€542,650 for 2008.

As of December 31, 2009, the balance of “Loans and receivables” was €346,117 million, a fall of
6.3% on the €369,494 million in 2008. This change was mainly the result of the balance of "Loans
and advances to customers”. As of 31 December 2009, the balance of the “Loans and and
advances to customers” heading was €323,442 million, a fall of 3.5% on the €335,260 million
recorded at the end of 2008, due primarily to the general slowdown in lending activity in 2009.

As of December 31, 2009, the “Financial liabilities at amortized cost” balance was €447,936
million, very similar to the €450,605 million at the end of 2008.

As of December 31, 2009, the “Total customer funds”, including both customer deposits recognized
on the balance sheet and customer assets managed by the Group, such as investment funds,
pension funds and other customer investments and portfolios, stood at €508,957 million, an increase
of 2.7% on the €495,397 million in 2008. The funds on the balance sheet fell by 1.2%, but the off-
balance sheet funds increased by 15.1%, due mainly to the recovery of the stock markets in the
second half of 2009 and the positive performance of the pension funds



5. BUSINESS PERFORMANCE / NEW PRODUCTS AND SERVICES

The breakdown of “Net income attributed to parent company” in 2009 and 2008 by business segment in
the Group is as follows:

Millions of euros

% Interanual

Net income attributed to parent company AU 2008 variation
Spain and Portugal 2,373 2,565 (7.5%)
Wholesale Banking & Asset Management (WB & AM) 1,011 773 30.9%
México 1,359 1,938 (29.9%)
United States (1,071) 211 n/s
South America 871 727 19.8%
Corporate activities (333) (1,193) (72.1%)

The explanations for the changes in the income statement and the main figures on the balance sheet for
each of the business areas are given below.

Spain and Portugal

Millions of euros

. 2008

Spain and Portugal
NET INTEREST INCOME 4,934 4,804
Net fees and commissions 1,482 1,635
Net gains (losses) on financial assets and liabilities and net
exchange differences 188 232
Other operating income and expenses 434 430
GROSS INCOME 7,038 7,101
Operating expenses (2,505) (2,613)

Personnel, general and administrative expenses (2,400) (2,509)

Depretiation and amortizacion (105) (104)
OPERATING INCOME 4,533 4,488
Impairment losses on financial assets (net) (2,931) (809)
Provisions (net) and other Gains (Losses) 777 5
INCOME BEFORE TAX 3,380 3,684
Income tax (1,007) (1,119)
NET INCOME 2,373 2,565
Net income attributed to non-controlling interests - -
NET INCOME ATTRIBUTED TO PARENT COMPANY 2,373 2,565

Millions of euros

. 2008
Spain and Portugal m

Loans and advances to customers (gross) 204,351 206,896
Customer deposits @ 92,936 101,299
- Deposits 92,867 101,148
- Funds received under financial asset transfers 69 151
Out of balances funds 40,171 40,873
- Investment funds 29,842 31,270
- Pensions funds 10,329 9,603
Others funds 8,278 6,097
Customer’s portfolios under management 13,074 10,650
Total Assets 215,797 220,470

(1) Includes all type of acccounts with custormer and insurances rents



The changes in the principal headings of the income statement of this area of the business were:

The balance of the “Net interest income” heading for 2009 was €4,934 million, an increase of 2.7%
over the €4,804 million recognized in 2008, in a year in which GDP was down. This was due
primarily to the good price management in the area, contained in the cost of resources and
transferring the greatest credit risk cost to the investment. The return on managed assets increased
to 2.25% (2.16% in 2008).

The balance of the “Net fees and commisions” for 2009 was €1,482 million, a fall of 9.4% on the
€1,635 in 2008, due mainly to the fall in fees from mutual funds and pensions, since banking
services show an increase of 1.4%.

The balance of the “Net gains (losses) on financial assets and liabilities and net exchange
differences)” heading for 2009 was €188 million, a fall of 18.8% on the €232 million in 2008, due
primarily to decreased customer activity.

The balance of “Other operating income/expenses” for 2009 was €434 million, a 0.8% increase on
the €430 million recognized in 2008, due to the positive contribution of the insurance activity, which
has more than compensated for the decrease in the results for the entities evaluated using the equity
method for the lowest contribution of SERMEPA.

Based on the foregoing, the “Gross income” for 2009 was €7,038 million, a fall of 0.9% over the €7,101
million recognized in 2008.

The balance of the “Operating expenses” heading for 2009 was €2,505 million, a 4.2% decrease
over the €2,613 million recognized in 2008, due primarily to the area transformation plan
implemented in 2006. Since 2007, there has been a decrease of 5.4% in expenses with 540 fewer
branch offices and 3,170 fewer employees.

Based on the above, the “Operating income” for 2009 was €4,533 million, an increase of 1.0% over the
€4,488 million recognized in 2008.

The “Impairment losses on financial assets (net)” balance in 2009 was €1,931 million, an
increase of €1,120 million on the €809 million in 2008. This balance includes €830 million of general
provisions for insolvencies, allocated in the third quarter, relating to 100% of the gains from the sale
and long-term leaseback of 948 properties in Spain, mostly branches. Discounting this effect, the
balance is €1,101 million, more than in 2008. This is mainly as a result of the increase in impaired
loans due to the current economic situation.

The balance of “Provisions (net) and other gains/losses” was €777 million, compared with €5
million in 2008, due mainly to the register of gains from the sale and leaseback of the 948 properties
in Spain realized on September 25, 2009.

As a result of the above, “Income before tax” for 2009 was €3,380 million, with a fall of 8.3% on the
€3,684 million in 2008.

Discounting the €1,007 million corresponding to tax, the “Net income attributed to parent company” for
2009 was €2,373 million, a fall of 7.5% compared with the €2,565 of 2008.

The changes in the principal headings of activity in this area of the business were as follows:

As of December 31, 2009, the “Loan and advances to customers” balance was €204,351 million,
down 1.2% from the €206,896 million as of December 31, 2008, due to the decrease in positions in
the sectors and greater risk products.

As of December 31, 2009, customer funds, both those included on the balance sheet and off-
balance sheet funds (comprising mutual funds, pension funds and other funds), were €141,316
million, a 4.6% decrease on the €148,119 million as of December 31, 2008, due primarily to the drop
in term deposits caused by the heavy fall in base rates.

The area has a differentiated business model based on its relationship with customers, prudent risk
management, progress in efficiency and a sound financial and liquidity position. In 2009 it reinforced its
commitment to families, companies, the self-employed and public and private institutions within the
framework of the current economic situation. To do so, it has increased the range of financial and non-
financial solutions it offers adapted to the needs of each of the segments it deals with.



Throughout the year BBVA has developed a number of campaigns in which it has been a pioneer in
Spain. In mortgages for the first home, among the most notable are the Hipoteca Blue Protegida
(Protected Blue Mortgage) targeted at young people and the re-launch of the Ven a Casa (Come Back
Home) campaign. In consumer lending, among the most notable are the Crédito Némina (Payslip Loan),
a new Internet channel for Crédito Coche (Car Loan) applications and the offer of a free 32" LCD
television for operations of more than 12,000 euros. In funds, there were two new Quincenas del Libretén
(Passbhook Fortnights) and campaigns to win paycheck and pension deposits, as well as high-income
paychecks; and a new Jornada de tu Vida (Day of your Life) campaign. In term deposits, the product
catalog has been completed with another edition of Depésitos Fortaleza (Strength Deposits), with the
Depositos Fortaleza Némina (Paycheck Strength Deposits), as well as the Multidepésitos (Multideposits)
and the Depdsito Lider (Leader Deposit), aimed at the preserving and winning new deposits. BBVA
maintained its leading position in mutual funds in 2009. Particularly notable was its first place in
guaranteed funds, and it has also extended the range with new equity and fixed-income products: BBVA
Oportunidad Geografica (Geographical Opportunity), BBVA Inversién Europa (Europa Investment), BBVA
Europa Garantizado (Europe Guaranteed), GGVA Doble Garantia (Double Guarantee) and BBVA Solidez
y Planes Renta (Soundness and Income Plans).

BBVA's individual customers have also benefited from the launch of a new line of credit cards with two
promotions. These meet a threefold objective: better adaptation to payment preferences; simpler use; and
increased security. BBVA has for this purpose simplified its range and grouped it into four categories:
Antes (Before), Ahora (Now), Después (After) and A tu Ritmo (At Your Pace).

The new management model for BBVA Patrimonios is based on four strategic lines (innovation,
differentiation, guidance and customer appeal) has given rise to the following: a new platform of systems
that optimize operational processes; a range of products adapted to each customer profile (managed and
guided portfolio, Family Office products) and new services, such as the BBVA Broker in insurance and
Planific@, a pioneering asset planning service. Another important achievement has been the
implementation of the Plan PROA in Private Banking, the commercialization of the Visa Infinite card, the
distribution of Rentas Aseguradas (Annuities) and the agreement with SEPLA.

In the business segment there have been agreements with various associations: the self-employed
(ATA), taxi drivers (UNALT) and restaurant owners (FEHR). The Plan Choque Comercios (Emergency
Retail Plan) was launched, offering a competitive range of asset and deposit products; while Factoria de
Clientes (Customer Factory) aimed to increase the customer base through visits to more than 200,000
people who were not customers.

BBVA Seguros has commercialized new forms of insurance that adapt to customers' protection needs in
price and cover. They include: Seguro Coche BBVA Gama Terceros (BBVA Third-Party Range Car
Insurance), Seguro Vivienda Plus (Housing Plus Insurance), the essential range in the Mas Cobertura
Profesional (More Professional Cover) and the Plus Fidelizacion personal insurance (Loyalty Plus
Personal Insurance), which have been supported by a new telephone platform that complements the
guidance offered in branches. Finally, there are is also new unemployment insurance linked to the
Hipoteca Blue Protegida (Blue Protected Mortgage) or those distributed through the Consumer Finance
network.

In the field of Corporate and Business Banking we have marketed new ICO finance lines apart from the
Linea ICO PYME finance for SMEs and the ICO Crecimiento Empresarial (Business Growth) such as the
Liquidez (Liquidity), Renove (Car Trade-In) and Turismo (Tourism). New value proposals in investment
banking, new types of leasing plans (trucks, technology for integral technology solutions and second-
hand cars). The range of non-financial corporate services has increased (energy efficiency and
environmental consulting; real estate solutions; family business consulting; and franchise advice); and
new ways of bringing the Bank closer to customers (Destructores de Paro (Unemployment Destroyers),
Empresas Sobresalientes (Outstanding Companies) and the Newsletter Empresas (Company
Newsletter).

In Consumer Finance there have been actions to increase cross-selling and build loyalty. This the
Prescription unit includes new unemployment and incapacity insurance. BBVA Autorenting has
strengthened agreements with the branch network for the sale of vehicles. Among the equipment
financing schemes is the technological leasing activity (Rent&Tech) in partnership with Solium. In
payment channels, as well as consolidating the co-branded credit card business in Portugal, there have
been agreements with Repsol Portugal and Liberty Seguros. Uno-e continued with its paycheck
campaign, which gives a bonus of 20% of the paycheck for customers who pay it directly into their
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account together with 3 regular bills. With the latest available data from ASNEF, Consumer Finance has
risen to second place in the market by turnover share (13.3%).

Whosale Banking and Assets Management (WB&AM)

Millions of euros

Wholesale Banking & Asset Management (WB & AM) 2008
NET INTEREST INCOME 1,148 746
Net fees and commissions 516 414
Net gains (Igsses) on financial assets and liabilities and net (53) 140
exchange differences
Other operating income and expenses 317 409
GROSS INCOME 1,928 1,709
Operating expenses (541) (500)
Personnel, general and administrative expenses (531) (491)
Depretiation and amortizacion (10) (9)
OPERATING INCOME 1,387 1,209
Impairment losses on financial assets (net) ©) (258)
Provisions (net) and other Gains (Losses) (5) 5
INCOME BEFORE TAX 1,375 956
Income tax (360) (177)
NET INCOME 1,015 779
Net income attributed to non-controlling interests (3) (6)
NET INCOME ATTRIBUTED TO PARENT COMPANY 1,012 773

Millions of euros

Wholesale Banking & Asset Management (WB & AM) 2008
Loans and advances to customers (gross) 38,073 49,059
Customer deposits (1) 61,213 62,094
- Deposits 53,645 52,257
- Funds received under financial asset transfers 7,568 9,837
Out of balances funds 11,139 10,824
- Investment funds 3,914 4,014
- Pensions funds 7,225 6,810
Total Assets 139,632 136,785

(1) Includes all type of acccounts with custormer

The changes in the principal headings of the income statement for this area of the business were:

The aggregate balance of the “Net interest income” and “Net gains (losses) on financial assets
and liabilities and net exchange differences" headings for 2009 (which should be examined
together, due to the offsets between the two in given market transactions) was €1,095 million, a
23.6% increase over the €886 million recognized in 2008, due primarily to an active price
management, an excellent product portfolio and an extended relationship with customers.

The balance of “Net fees and commissions” for 2009 was €516 million, an increase of 24.7% on
the €414 million in 2008, mainly because the activity in the area has been focused on customers with
a high earning potential.

The balance of "Other operating income/expenses” for 2009 was €317 million, corresponding
primarily to the share of profit or loss of entities accounted for using the equity method (which
includes the contribution of China Citic Bank after being considered a Group subsidiary) and return
on equity instruments. The interannual fall was 22.6% on the €409 million in 2008, due primarily the
effect of income from the sale of stock in 2008.

Based on the above, the “Gross income” for 2009 was €1,928 million, compared with the €1,709 million in
2008, an increase of 12.8%.
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= The “Operating expenses” balance for 2009 was €541 million, an 8.2% increase on the €500
million in 2008, due primarily to growth plans in the area. However, there was a significant slowdown
in the growth of this heading when compared against its progress from 2007 to 2008 as a result of
cost restraints contemplated and implemented in the area. The number of branches remained steady
in 2009, but employees increased by 50.

Based on the above, the “Operating income” for 2009 was €1,387 million, an increase of 14.7% over the
€1,209 million recognized in 2008.

= The “Impairment losses on financial assets” balance in 2009 was €7 million, versus €258 million
in 2008. Against the complicated backdrop in 2009, investment restraints, as well as a stronger focus
on clients with a higher credit rating, were reflected in the freeing of loss provisioning.

As a result of the above, “Income before tax” for 2009 was €1,375 million, with an increase of 43.8% on the
€956 for the same period of 2008.

Once the provision for corporate tax and the portion corresponding to non-controlling interests have been
deducted, the “Net income attributed to parent company” in 2009 was €1,012 million, a 30.9% reduction
on the €773 million recognized in 2008.

The changes in the principal activity headings in this business area were as follows:

= As of December 31, 2009, the “Loans and advances to customers” balance was €38,073 million,
a decrease of 22,4% on the €49,059 million as of December 31, 2008, partly due to restraints on
credit activity in the current economic situation, and also due to a greater concentration in customers
with a high credit rating, with whom trade relations are being boosted. This fall is heavily
concentrated in the Corporate and Investment Banking unit.

= As of December 31, 2009, Customer funds, both those included on the balance sheet (loans and
advances) and off-balance customer funds (mutual and pension funds) increased to €64,784 million
euros, which represented a 2.7% yoy increase on the €63,081 million as of December 31, 2008. This
increase was possible due to the increase in loans and advances to customers and the positive
performance of pension fund assets.

In the Corporate and Investment Banking (C&IB) unit, April saw a number of organizational changes
as a response to the economic situation and the current business model that has been developing since
2007. The new structure includes a more reduced customer base focused on more strategic customers
with a higher added value, as well as the separation between lending and fee products. The main
changes in this area have been:

= The creation of a EMEA (European Middle East Asia) Customer unit to strengthen the focus on the
Banks relationship with these customers. The new unit groups together all the initiatives with
customers in this geographical area. It includes the positions of industry head and senior banker to
bring the customer closer and simplify the division of functions in the relationship. The aim is to
progress in a matrix model that ensures the industry and geographical visions are ideally
coordinated.

= The trade finance business has been incorporated into the aggregate C&IB value chain as a
strengthening of the product unit Global Structured Finance To do so, Global Trade Finance has
been divided into Structured Trade Finance (STF), which deals with the management of structured
transactions, and Transactional Trade Finance (TTF) to channel standard transactions. This division
allows the Group to adapt to customer needs better and more easily, as well as maximizing the
results from these activities. At the same time, a new business line has been created within STF
called Commodity Trade Finance, which aims to develop this specific activity within BBVA. Its first
transaction was concluded with the Brazilian company Amaggi in November, although within the
General Finance Agreement signed with China Citic Bank a transaction of this type was concluded
to finance power lines for a railroad in China.

= A new boost has been given to the BIBEC project (Investment Banking for Companies and
Corporations) by increasing the team and creating two new sector-based bankers to look after any
needs that may arise from HNWI Banking, such as collaboration in the management of customers
who undergoing a restructuring process.
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In the Cash Management department of the Global Transactional Services unit, two important measures
have been the implementation in Spain and Portugal of the SEPA transfer module and the module of
periodic information on balances and movements within BBVA net cash; and the implementation of the
PRISMA project, an integral solution for transactional management of the branch network. The Sistema
Integral de Tesoreria para Dispersion (a system that provides large multinationals, companies and
institutions with an easy and extremely secure method of paying suppliers) and another for Bancomer
have been installed in Mexico, both through the host-to-host system. In Venezuela, the double security
factor Token Plus was incorporated into BBVA Cash; and in Peru, the Consolidated Collection System
and the e-empresario.com portal were launched.

In Corporate and Investment Banking in South America and the United States progress continued in
implementing the Master Plan and a new model of coverage and definition of the customer base has
been developed in Colombia, Peru, Venezuela, Argentina and Chile (in addition to the model already
implemented in Mexico).

Global Markets has significantly consolidated its commercial activity, particularly in the two latest offices
opened:

= Dusseldorf, which has improved the service to institutional customers and also begun to distribute to
the corporate segment.

= Hong Kong, where additions are being made to teams and markets to extend the underlying
products offered to an increasingly large number of type of customer. Among the highlights of 2009
have been the approval of the Medium Term Note (MTN), the start of activity with institutional
investment customers and cross-selling with global corporate customers.

In Latin America, Global Markets will continue to consolidate its derivate distribution activity through its
hub in Mexico (Regional Derivate Center). The capacity to give a more global and improved service to
major multinationals has also been strengthened, and they are now offered an integrated management of
their parents and subsidiaries. A new exchange-traded fund (ETF) called MEXTRAC has also been
launched on the Mexican stock exchange. Its portfolio is made up of the 20 stocks on up the Down Jones
Mexico Titans 20 index.

In 2009 the Asset Management activity in new products has continued focused responding to customer
needs at any given time. Thus the first half of the year, when markets were unstable and there was high
risk aversion, saw the completion of the conservative product range with the launch of two products: the
BBVA Bonos Cash (BBVA Cash Bonds) monetary fund for retail customers; and BBVA Bonos Largo
Plazo Gobiernos Il (BBVA Long-Term Government Bonds) in public debt funds. In addition, to take
advantage of the opportunities presented in corporate fixed-income, there were launches of fixed-income
long-term funds: BBVA Bonos Corporativos 2011 and BBVA Bonos 2014, which were preferentially,
though not exclusively, sold to HNWI customers. The structured funds BBVA Oportunidad Europa and
BBVA Seleccion Empresas were also launched for these networks. In guaranteed products, 2009 has
been a year with many maturities and most of the activity was focused on renewals. Thus, in Commercial
Banking nine guaranteed equity funds were launched (six of them renewals), eight fixed-income
guaranteed funds of the Planes Renta type (all renewals) and eight guaranteed fixed-income Fon-Plazo
type funds (seven of them renewals)

The Solidez range of four guaranteed fixed-income funds has been introduced for HNWI Banking.Finally,
BBVA has decided to exercise a purchase option to increase its stake in China Citic Bank (CNCB) from
10% to 15% after executing the purchase option, which will be effective in 2010. The increased stake in
CITIC represents an investment of close to €1,000 after the execution of a purchase option at a price of
HKD 6.45 per share. With this new investment BBVA has strengthened its collaboration with CITIC.
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Mexico

Millions of euros

L. 2008
Mexico
NET INTEREST INCOME 3,307 3,716
Net fees and commissions 1,077 1,189
Net gains (Iqsses) on financial assets and liabilities and net 370 376
exchange differences
Other operating income and expenses 116 154
GROSS INCOME 4,870 5,435
Operating expenses (1,551) (1,800)

Personnel, general and administrative expenses (1,486) 1,727)

Depretiation and amortizacion (65) (73)
OPERATING INCOME 3,319 3,635
Impairment losses on financial assets (net) (1,525) (1,110)
Provisions (net) and other Gains (Losses) (21) (26)
INCOME BEFORE TAX 1,773 2,499
Income tax (412) (560)
NET INCOME 1,361 1,939
Net income attributed to non-controlling interests (2) (1)
NET INCOME ATTRIBUTED TO PARENT COMPANY 1,359 1,938

Millions of euros

o 2008
México

Loans and advances to customers (gross) 28,996 28,644
Customer deposits (1) 31,252 29,678
- Deposits 27,201 25,053
- Funds received under financial asset transfers 4,051 4,625
Out of balances funds 20,065 16,376
- Investment funds 10,546 9,180
- Pensions funds 9,519 7,196
Other funds 2,781 2,830
Customer’s portfolios under management 5,042 5,200
Total Assets 62,857 60,704

(1) Excludes deposits and repos issues by Bancomer Market Department.

A year-on-year comparison of the financial statements of this area is skewed by the depreciation of the
Mexican peso with respect to the euro, both in final and the intermediate transactions; hence, for the most
important transactions, a reference is given to indicate the percentage change against a constant exchange

rate.

The changes in the principal headings of income statement of this area of business were:

The balance of “Net interest income” for 2009 was € million, a fall of 11.0% on the 3,176 million in
the same period in 2008. However, using constant exchange rates, this change represents an
increase of 2.7% compared with 2008, due mainly to the good performance of commercial activity
(with increases in both demand deposits and customer lending), and a positive and active price
management.

The "Net fees and commissions" balance for 2009 was €1,077 million, 9.4% down on the €1,189
million in 2008, mainly due to the depreciation of the mean peso-euro exchange rate, because in
local currency the recognized increase was 4.6%, due to the excellent performance of fee and
commission related to account maintenance and fee and commission received for pension fund
management.

The balance of “Net gains (losses) on financial assets and liabilities and exchange differences”
heading for 2009 was €370 million, with a slight fall of 1.4% on the €376 million in 2008, mainly due
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to the depreciation of the Mexican peso. In local currency, the increase was 13.7%, due to a positive
interest rate situation throughout the year and an increase in income from service-linked transactions
with customers and a favorable market.

= The “Other operating income/expenses” balance for 2009 was €116 million, 24.6% down on the
€154 million in 2008, due primarily to the deprecation of the Mexican peso. However, the excellent
performance of the insurance business was offset by the greater allocation to the "Deposit
Guarantee Fund", due to the increases in the liabilities balances.

Based on the above, the “Gross income” for 2009 was €4,870 million, with a fall of 10.4% (an increase of
3.4% at constant exchange rates) compared with the €5,435 million recognized in 2008.

= The balance of the “Operating expenses” heading for 2009 was €1,551 million, a 13.8% decrease
(0.6% at constant exchange rates) over the €1,800 million recognized in 2008, due to the launch of
Transformation and Efficiency Plans.

Thus, the “Operating income” for 2009 was €3,319 million, with a fall of 8.7% (an increase of 5.4% at
constant exchange rates) compared with the €3,634 million recognized in 2008.

e The “Impairment losses on financial assets” balance in 2009 was €1,525 million, 37.4% up on the
€1,110 million in 2008. This was partly due to the increases in consumer loans and credit cards due
to the economic situation, and secondly due to stricter calculation criteria used in internal expected
loss models in credit cards and, therefore, led to an increase in loss provisioning.

As a result of the above, "Income before tax” for 2009 was €1,773 million, with a fall of 29.1% on the
€2,499 million in 2008.

Once the provision for corporate tax and the portion corresponding to non-controlling interests have been
deducted, the “Net income attributed to parent company” in 2009 was €1,359 million, a 29.9% reduction
(19.1% at constant exchange rates) compared with the €1,938 million recognized in 2008.

The changes in the principal headings of activity in this area of business were as follows:

= As of December 31, 2009, the “Loans and advances to customers” balance was €28,996 million,
a 1.2% increase on the €28,644 million as of December 31, 2008, largely due to the currency
appreciation in final transactions, since in 2009 there were general restraints on credit activity.
However, in spite of the difficult circumstances, the fall in this heading in the area, without
considering the exchange rate effect, was just 0.4%.

= As at December 31, 2009, the value of Total customer funds, both on the balance sheet and off
(comprising investment funds and other funds) were €44,579 million, an increase of 6.9% on the
figure of €41,687 million on December 31, 2008, due primarily to the increase in customer deposits
and Investment funds. The value of pension funds managed by Afore Bancomer stands at €9,519
million, for a 32.3% increase from the €7,196 million recorded in 2008.

The Banking Business:
The main products and services launched by the area in 2009 are as follows:

BBVA Bancomer continued improving its distribution network to offer a better service to its customers by
increasing the number of ATMs by 423 in 2009. This made it the bank with the biggest humber of ATMs in
the system for the first time. It also implemented the practicajas system, which allows customers to make
deposits, third-party transfers, payments for services and for credit cards and request loans with a better
quality and more flexible service at the bank window. BBVA Bancomer has also received authorization to
operate banking correspondents, which will increase its points of sale by more than 12,000 units in 2010,
with extended opening hours including weekends, thus increasing its current infrastructure.

In the loan book, BBVA Bancomer’s commitment to Mexican families can be seen in the launch of the Paga
bien, Paga menos (Pay well, Pay less) program, which offers a gradual reduction in credit card interest rates
for families that do not default on their payments. In October 2009 BBVA Bancomer received the National
Housing Prize 2008 in its financial schemes category for the launch of six lending products adapted to the
needs of housing developers and people who want to buy or improve a home. Among these products is
Economia Emergente (Emerging Economy), an individual loan for people who find it difficult to justify their
income and which, apart from offering specific financial conditions, integrates the home into a trust during the
first years of the loan to make its future recovery easier. Finally, there was the implementation of a new
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platform for mortgage loan collection designed to improve efficiency in the management of mortgage
collection. As well as this, the Programa de Liquidez PYME (SME Liquidity Program) was launched to boost
the productive sector and reactivate the country’s economy. The program has placed more than 1,800
million pesos, restructured more than 1,200 million and benefited over 6,000 SMEs.

In EFTs, the global Asset Management unit launched MEXTRAC, a collective investment vehicle that
complements the range of funds based on the indices of highly capitalized Mexican companies (for more
details, see the area of Wholesale Banking & Asset Management). There was also the first issue in 2009 of
mortgage-backed bonds by a private institution, for 5,910 million pesos, as well as an issue of subordinate
bonds for 2,979 million pesos.

With regard to the quality of its assets, BBVA Bancomer has been the only bank in Mexico to receive a
certification from the National Banking and Securities Commission and the Bank of Spain for its internal
model of expected losses for credit card reserves.

Insurance in Mexico

March saw the launch of the new product Seguro Médico Bancomer — Plan 10, which covers larger medical
expenses and 10 of the most common serious illnesses. This insurance has performed best in terms of sales
among recently launched products, with 5,600 policies issued in the first quarter since its launch.

United States

Millions of euros

. 2008

United States
NET INTEREST INCOME 1,514 1,332
Net fees and commissions 555 546
Net gains (losses) on financial assets and liabilities and net
exchange differences il 123
Other operating income and expenses (35) 21
GROSS INCOME 2,184 2,022
Operating expenses (2,309) (1,332)

Personnel, general and administrative expenses (2,105) (1,088)

Depretiation and amortizacion (204) (244)
OPERATING INCOME 875 690
Impairment losses on financial assets (net) (2,419) (365)
Provisions (net) and other Gains (Losses) (1,056) (15)
INCOME BEFORE TAX (1,599) 309
Income tax 528 (99)
NET INCOME (1,071) 211
Net income attributed to non-controlling interests - -
NET INCOME ATTRIBUTED TO PARENT COMPANY (1,071) 211

Millions of euros

. 2008
United States m

Loans and advances to customers (gross) 34,108 31,518
Customer deposits (1) 32,538 25,779
- Deposits 32,273 25,384
- Funds received under financial asset transfers 265 395
Total Assets 44,528 43,351

(1) Excludes deposits and repos issues by Market Department.

The dollar has depreciated against the euro in annual average transactions, but it has appreciated in final
transactions, which indicates a positive exchange-rate effect on the income statement and a negative effect
on the balance sheet transactions.
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Another important event took place on 21 August 2009, when BBVA Compass bought some assets and
liabilities of the financial institution Guaranty Bank (Guaranty) from the Federal Deposit Insurance
Corporation (FDIC). This investment offers an attractive financial return, an opportunity to strengthen BBVA
USA'’s banking franchise in the retail market (164 branches and 300,000 customers in Texas and California),
while the agreement with the FDIC limits the credit risk to a minimum (the FDIC assumes 80% of the losses
until the threshold of $2,285 million and 95% of the losses from this threshold). In addition, the purchase of
Guaranty provided the Group with $7,500 million in loan portfolio and $11,400 million in customer funds. Its
impact on results was not relevant. Guaranty contributed nearly 6% of the gross income of Compass Bank.

The results for 2009 in this area have been influenced by two transactions that are non-recurring in nature by
BBVA Compass: one for the deterioration of goodwill at €704 million before tax and another for losses
subject to provisioning of €346 million (€533 million before taxes) in order to increase the coverage ratio in
the area. In total, €1,050 million net of taxes.

Considering the above, the changes in the principal headings of income statement of this area of business
were:

= The “Net interest income” balance in 2009 was €1,514 million, a 13.7% increase (7.8% at a
constant exchange rate) on the €1,332 million in 2008, mainly due to the repricing effort realized
thoughout the year and increased activity with the incorporation of Guaranty.

= The “Net fees and commissions” balance for 2009 was €555 million, a 1.7% increase on the €546
million in 2008, due to the appreciation, in exchange rates at least, of the dollar.

= The “Net gains (losses) on financial assets and liabilities and net exchange differences"
balance for 2009 was €151 million, a 23.0% increase on the €123 million in 2008, due to evolution of
client activity and positive market performance towards the end of the year.

= The “Other operating income/expences” balance for 2009 was a negative €35 million, compared
with a positive €21 million in 2008, due to the greater provision for the Federal Deposit Insurance
Corporation (FDIC) and the one-off allocations during the year.

Based on the foregoing, "Gross income" for 2009 was €2,184 million, +8.0% (+2.5% at a constant
exchange rate) on the €2,022 million in 2008.

= The “Operating expenses” balance for 2009 was €1,309 million, a decrease of 1.7% (6,7% at a
constant exchange rate) on the €1,332 million in 2008. This improvement was due to a lower
depreciation of intangible assets and the successful merger process in 2008 in BBVA Compass,
which is achieving considerable cost synergies, with lower merger costs and a drop in the workforce
cost due to the rationalization during the first half of 2009

Hence, "Operating income" for 2009 was €875 million, a 26.8% increase on the €690 million in 2008
(20.3% at a constant exchange rate).

= The “Impairment losses on financial assets (net)” balance reached €1,419 million, €1,054 million
more than the €365 million in 2008, evidence of the great efforts in loss provisioning in 2009,
especially during the last three months. The valuation of collateral associated to the commercial real
estate portfolio was updated, with a write-off for the difference and additional one-off loss
provisioning was carried out for €533 million, which has allowed for an increase of the coverage ratio
in the area.

= The “Provisions (net) and other gains (losses)” recognized a negative amount of €1,056 million,
versus the megative €15 million in 2008, due to the burden of deterioration of goodwill of €998
million.

As a result of the above, "Income before taxes" for 2009 was a negative €1,599 million, compared with a
positive €309 million in 2008.

Discounting the amount relating to income tax, the “Net income attributed to parent company” for 2009
was a negative €1,071 million, compared to the positive €211 million in 2008, of which €1,050 million (346 for
loss provisioning and 704 for deterioration of goodwill, net of taxes) are singular negative results produced
during 2009. Excluding those one-off expenses, the result would be a loss in the United States of €21 million
in 2009.
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The changes in the principal headings of activity in this area of the business were as follows:

As of December 31, 2009, the “Loans and advances to customers” balance was €34,108 million,
an 8.2% increase on the €31,518 million as of December 31, 2008, largely due to the takeover of
Guaranty in 2009. Excluding the Guaranty balances, the loan portfolio fell by 6.0% year on year.

In 2009, Customer deposits rose to €32,538 million euros, a 26.2% increase on the €25,779 million
as of December 31, 2008. If we exclude the Guaranty balance, year on year growth is 4.8%.

Apart from the purchase of some of the assets and liabilities of Guaranty (see above), the following new
products and services are worth highlighting:

In March Wealth Management unit launched Power CD, a product offering customers the chance to earn
returns linked to the Standard & Poors 500 index. In 2009 more than $120 million in deposits were made,
exceeding the annual target of $100 million.

The Retail Banking unit has commercialized the following products:

The ClearPoints credit card, which with a new transparent design and better security measures
offers a number of advantages to customers. These include not charging for non-payment,
maintaining interest-rate conditions and giving financial incentives to customers who pay within the
established period.

Business Build-to-order Checking, which allows companies to personalize the features of their
checking accounts.

Compass for your Cause, a package designed for non-profit organizations, which not only includes
products such as checking accounts but options for discounts in other products and services.

Money Market Sweep, a product that uses an interest-bearing checking account as an investment
vehicle that allows customers with surplus of funds to transfer them automatically to this interest-
bearing checking account

South America

Millions of euros

) 2008

South America
NET INTEREST INCOME 2,463 2,149
Net fees and commissions 836 775
Net gains (losses) on financial assets and liabilities and net
exchange differences < 253
Other operating income and expenses 2 15
GROSS INCOME 3,706 3,192
Operating expenses (1,504) (1,421)

Personnel, general and administrative expenses (1,389) (1,315)

Depretiation and amortizacién (115) (107)
OPERATING INCOME 2,202 1,770
Impairment losses on financial assets (net) (419) (358)
Provisions (net) and other Gains (Losses) (52) (17)
INCOME BEFORE TAX 1,731 1,396
Income tax (397) (318)
NET INCOME 1,334 1,078
Net income attributed to non-controlling interests (463) (351)
NET INCOME ATTRIBUTED TO PARENT COMPANY 871 727
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Millions of euros

. 2008
South America

Loans and advances to customers (gross) 26,223 25,255
Customer deposits (1) 31,529 29,373
- Deposits 31,236 28,855
- Funds received under financial asset transfers 293 519
Off-balances-sheet funds 38,744 25,831
- Mutual funds 2,640 1,300
- Pension funds 36,104 24,531
Total Assets 44,378 41,600

(1) Includes trading debt securities

A year-on-year comparison of the financial statements of the area is skewed by the depreciation of most
currencies vis-a-vis the euro, both in final and the intermediate transactions; hence, for the most important
transactions, a reference is given to indicate the percentage change with regard to constant exchange rates.

The changes in the principal headings of income statement of this area of business were:

= The balance of the “Net interest income” in 2009 was €2,463 million, an increase of 14.6% (15.2%
at constant exchange rates) on the €2,149 million in 2008, mainly due to the correct deposit price
policy and the improved spreads applied by all of the units in the area, which are fundamental factors
to offset the gradual slowdown in credit activity. It is worth mentioning, however, the excellent
performance of lower cost liabilities.

*» The balance of the “Net fees and commissions” in 2009 was €836 million, a 7.8% increase over
the €775 million recognized in 2008, due primarily to business lines related to customer activity and
the outstanding performance of the pension and insurance unit.

= The “Other operating income/expenses” balance for 2009 was €2 million, compared with €15
million in 2008, due to the greater provision of deposit guarantee funds in countries in the region
(27.5% more than in 2008 for th ewhol area), expenses that have been greater than the excelling
income from insurance activity in the area

Based on the above, the “Gross income” for 2009 was €3,706 million, with an increase of 16.1% (17.4% at
constant exchange rates) compared with the €3,192 million recognized in 2008.

= Austerity measures and correct cost management have been key factors during the year. The
“Operating expenses” balance for 2009 was €1,504 million, with a 5.8% yoy change, versus
€1,421 million in 2008. This is considerably lower than the regional inflation average.

Thus, the “Operating income” for 2009 was €2,202 million, with an increase of 24.4% (25.1% at constant
exchange rates) compared with the €1,770 million recognized in 2008.

= The balance of “Impairment losses on financial assets (net)” for 2009 was €419 million, an
increase of 17.3% on the €358 million in 2008.

As a result of the above,”Income before tax” for 2009 was €1,731 million, an increase of 24.0% on the
€1,396 million in 2008.

Discounting the amount corresponding to income tax and minority interests, the "Net income attributed to
parent company” in 2009 was €871 million, an increase of 19.8% (21.8% at constant exchange rates) on
the figure of €727 million in 2008.

The changes in the principal headings of activity in this area of business were as follows:

= As of December 31, 2009, the balance of “Loans and advances to customers” totaled €26,223
million, an increase of 3.8% on the figure of €25,255 as of December 31, 2008, basically due to
exchange rates, as activity has been very contained during the year.

= As of December 31, 2009, the “Customer funds”, including those both on and off the balance sheet
(investment funds), stood at €34,169 million, an increase of 11.4% on the €30,674 million in
December 31, 2008. This was the result of both the increase in customer deposits and of investment
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funds. The assets managed by pension funds stood at €36,104 million as of December 31, 2009,
47.2% more than the figure of €24,531 million in 2008, due to deposits in the year and the recovery
in the capital markets, above all in the second half of 2009.

Below are the main products and services launched by the area in 2009, broken down by country:

Argentina: The launch of products basically focused on residential mortgages and services adapting to
specific customer needs.

Launch of Francés Mdvil, a service offering banking transactions and consultations by cell phone.

A flexible mortgage targeted at the high segment of customers designed for the purchase of the first or
second home, with a fixed-interest repayment period of 15 years. This aims to eliminate the uncertainty
about the future variations in reference interest rates.

Mortgage loans for customers and non-customers, aimed at the purchase and construction of the first
home, with a fixed interest rate in pesos of 18% and a maximum repayment period of 15 years (180
months).

Mass action in Visa credit cards, with the issue and home delivery to the customer of a pre-authorized
card that is one category above that he already holds.

Chile: The new products and services have been focused on investment, specifically consumption, cards
and mortgage loans.

Three campaigns have been run with the BBVA Visa card to win new customers and increase the loyalty
of existing ones. In May, discounts were offered on the purchase of theater tickets; in August, there was
the chance to buy items without interest or fees (up to 18 regular payments), and in the last months of
the year there was a range of attractive promotions linked to Christmas purchases.

Two consumer campaigns: one in February, with a specially flexible loan; and one in October, with an
offer of up to 2 million pesos of 0% interest to capture loans maintained with other banks and retailers.

The launch of various mortgage campaigns: The first, in May, featured an attractive interest rate, at
3.65% for the first three years and free life insurance for a year, provided that customers used the BBA
Visa card. The second, in September, consisted of a fixed-income loan at 4.25% over 20 years to buy
homes.

Finally, there was the commercialization of the first guaranteed mutual fund Plan Rentas 2012, which
pays a defined interest rate quarterly to its participants.

Colombia: Launch of finance for individuals, savings, insurance and transactional products.

The transactional channels launched PagaATiempo, a service offering flexible direct-debit payment of
bills; and Banca Mdvil, allowing accounts to be checked and transfers made via the cell phone. In
addition, the GanaTiempo program was designed and launched to encourage the use of electronic
channels and reduce the time needed to pay with vouchers in restaurants, cinemas and shows, among
others.

In finance for individuals two new credit cards were launched: Mujer BBVA, which offers special
advantages for women and which also contributes to the prevention of breast cancer and gender
violence; and Mastercard Black BBVA, with special advantages for the high-end segment of customers.
In mortgages, the No VIS line provides funds for refurbishing the home.

In savings, the Blue Kid account was launched to promote financial education and habits of saving
among children aged 0 to 13; and the Mi Proyecto savings account gives customers the chance to
choose a fixed monthly payment and term for savings as a way of achieving their goals, with a
preferential interest rate.

In insurance the following were launched: the Péliza de Seguro para Automoviles policy for cars, BBVA
Fiduciaria and the Cartera Colectiva BBVA Pais, specialized in investment in local public debt.

Peru: A very active year for lauching new products

In the segment of individuals, lending activity included Préstamo 60 for personal loans; the Per(
Gourmet y Aventura Gastronémica competition, with the participation of the chef Gastén Acurio, to
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encourage the use of credit cards; and the Tarjéta Débito Mundo Sueldo to create a close link to
paycheck customers. New initiatives were also undertaken in consumer finance, such as Mi Auto GNV,
targeted at all those workers who use their vehicle as the main tool of their trade; and the study loan Con
Mucho Gusto, aimed at financing postgraduate catering studies.

In savings, the new Cuenta Ganadora account fulfilled all the targets set, with an excellent uptake in the
market.

In the business segment, there were campaigns aimed to increase volumes and the link with customers,
such as Reto Crecer (Challenge to Grow), which aimed to win new customers and increase business
growth figures; and Sinergias Bidireccionales (Two-way Synergies), which focused on the management
of paycheck customers.

The most important event in transaction services was the launch of e-empresario.com, which provides a
means of collecting bills in advance through a system of electronic credit claims collection.

Uruguay:

Plan de Servicing for branches, which aims to improve the quality of customer service.

In the companies and business segment, the Plan Crecer links new customers who have loans, foreign
trade operations, transactions and paycheck payments.

The Banking Penetration Plan aims to attract paycheck deposits linked to Planes Sueldo (Salary Plans).
The aim is to increase cross-sales of products: credit cards, "5x3" consumer loan (five salaries paid in
three years), mortgage loans, loans for cars, etc.

Venezuela:

In mobile banking, in which Banco Provincial is a pioneer in Venezuela, the online Provitexto service was
launched to allow customers to check their accounts in real time.

In savings, the new checking account Servicuenta was launched, with medical assistance and home
services.

Special areas were created in the branches called Zonas Express, where users can carry out their
banking operations quicker, more comfortably and safely.

The launch of the Visa Signatura credit card, with a wide range of services and preferential personalized
attention. Among the services included are: travel assistance, medical and accident care on trips, and
the Priority Pass card (access to VIP lounges in more than 450 airports around the world).

Installation of Multiexpress ATMs with a biometric identification system, in which customers only have
place their fingerprint on the sensor to receive their pension payment.

Finally, there were a number of year-end campaigns: Campafia Provimillas, in which customers who
increased the balance of their checking account could win cash prizes; Campafia Comercios, in which
stores had the chance of receiving up to 15% of the amount paid to them; and the credit card campaign
for individuals who could accumulate coupons with the chance of a prize if they take cash advances on
their credit cards.
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Corporate Activities

Millions of euros

A 2008
Corporate activities

NET INTEREST INCOME 516 (1,061)
Net fees and commissions (36) (32)
Net gains (losses) on financial assets and liabilities and net

exchange differences 483 436
Other operating income and expenses (23) 176
GROSS INCOME 940 (481)
Operating expenses (948) (788)

Personnel, general and administrative expenses (751) (625)

Depretiation and amortizacion (197) (163)
OPERATING INCOME (8) (1,269)
Impairment losses on financial assets (net) a72) (41)
Provisions (net) and other Gains (Losses) (743) (609)
INCOME BEFORE TAX (923) (1,919)
Income tax 506 732
NET INCOME (417) (1,187)
Net income attributed to non-controlling interests 84 (7)
NET INCOME ATTRIBUTED TO PARENT COMPANY (333) (1,193)

The changes in the principal headings of income statement of this area of business were:

= The balance of “Net interest income" for 2009 was a positive €516 million, compared to a negative
€1,061 million in 2008, due mainly to the good management of the balance in euros and the positive
effect of the major fall in interest rates.

= The balance of the “Net gains (losses) on financial assets and liabilities and exchange
differences” heading in 2009 was €483 million, an increase of 10.8% on the €436 million in 2008.

= The balance of “Other operating income/expenses" for 2009 was a negative €23 million, versus
the €176 million recognized in 2008 due to the hyperinflation in Venezuela. The impact of re-
expressing the income statements for 2009 of BBVA activity in Venezuela has been recognized in
the Corporate Activities, since by not re-expressing the account in 2008, its location in South
American would distort the interpretation of the evolution of figures in said area.

Given the above, the “Gross income” for 2009 was a positive €940 million, compared to a negative €481
million in 2008.

= The balance of “Operating expenses" for 2009 was €948 million, a fall of 20.2% on the €788
million recognized in 2008 due to three factors: the aformentioned hyperinflation in Venezuela,
higher leasing expenses for sale and posterior leaseback of a large portion of the properties in Spain
and the costs derived from the development of the new platform.

Thus the “Operating income” for 2009 was a negative €8 million euros as compared with the negative
figure of €1,269 million in 2008.

= The balance of “Impairment on financial assets (net) for 2009 was €172 million, compared with
€41 million in 2008, due mainly to country risk hedges.

= The balance of “Provisions (net) and other gains/losses” in 2009 was a negative €743 million,
compared with a negative figure of €609 million in 2008, due basically to the valuation of the
foreclosed and acquired assets and those from the real estate fund, on which updated valuations are
applied, while there were one-off results from both the sale of the stake in Bradesco and the one-off
early retirement program.

As a result of the above, "Income before tax” for 2009 was a negative €923 million, compared with a
negative €1,919 million in 2008.

After the provisions for income tax and the part corresponding to non-controlling interests, the “Net income
attributed to parent company” for 2009 was a negative €333 million, compared with a negative €1,193
million in 2008, which would be a negative €799 million if the one-off results mentioned above were not taken
into account.
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6. RISK MANAGEMENT

The BBVA Group’s system of risk management is described in Note 7 “Risk exposure” of the accompanying
consolidated financial statements.

Exposure to subprime credit risk

The application across the BBVA Group of prudent risk policies has resulted in very limited exposure to
subprime credit risks with respect to mortgage loans, mortgage-backed securities and other securitized
financial instruments originated the United States.

We do not market products specifically to the subprime segment. However, the financial crisis that began in
the United States in 2007, and the consequent decline in economic conditions and increased inability to pay
on the part of certain borrowers, has implied a downgrade in their respective credit ratings. It is important to
note, however, that the classification of a financial instrument as a subprime credit risk does not necessarily
signify that such financial instrument is either past due or impaired or that we have not assigned such
financial instrument a “high” or “very high” estimate of recoverability.

As of December 31, 2009, mortgage loans originated in the United States to customers whose
creditworthiness had dropped below the “subprime” level totaled €513 million 0.16% of the Group’s total
customer credit risk. Of this amount, only €66 million was past due or impaired.

In addition, as of December 31, 2009, the net carrying amount of structured credit instruments with
underlying subprime assets was €13 million (see Note 8), of which 85% have a high credit rating from the
main rating agencies operating in the market.

Structured credit instruments

As of December 31, 2009, the carrying amount of structured credit instruments in the Group was €4,403
million, of which the majority is guaranteed by agencies and insurance companies. Of this total, €615 million
were recognized under “Financial assets held for trading”, €380 million recognized in “Financial instruments
at fair value through profit or loss and €3,408 million under “Available for sale financial assets”.

The valuation methods of this kind of financial product are described in Note 8, “Fair value of financial
instruments” in the accompanying consolidated financial accounts.

7. THE GROUP'S CAPITAL BASE

The BBVA Group’s capital base, calculated according to rules defined in accordance with the Basel Il
capital accord, is €39,440 million as of 31 December 2009, 12.6% more than at December 31, 2008, mainly
due to the greater contribution of Core Capital.

The risk-weighted assets (RWA) have increased 1.3% over this period to €291.026 million euros as of
December 31 2009. Thus the excess of capital resources over and above the 8.0% of the risk-weighted
assets required by the regulations stands at €16,158 million.

Core capital at December 31, 2009 stood at €23,191 million, more than €5,293 million higher than the figure
as of December 31, 2008, due primarily to withheld attributable profit and the issue of convertible bonds in
shares (€2,000 million) and represents 8.0% of the risk-weighted assets, compared with 6.2% as of
December 31, 2008.

Hence, in what was a particularly difficult period, the BBVA Group has been able to generate capital
organically.

After adding prefered securities to core capital, Tier | stands at €27,254 million as of December 31, which is
9.4% of risk-weighted assets. This improved the figure with respect to December 31, 2008 by 20%. Preferred
securities currently account for 18.8% of Tier | capital.

Other eligible capital (Tier II) mainly consists of subordinated debt, latent capital gains and excess generic
provisions up to the limit set forth in regulations. At December 31, 2009, Tier Il stood at €12,186 million, i.e.
4.2% of risk-weighted assets. The changes in Tier | and Tier Il are basically caused by the increase in
deductions due to increasing the holding in CNCB above 10%.
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By aggregating Tier | and Tier I, as of 31 December 2009, the BIS total capital ratio is 13.6%, compared
with 12.2% on December 31, 2008.

Millions of euros

2008

Stockholders’s funds 29,512 26,586
Adjustments (8,321) (8,688)
Mandatoty convertible bonds 2,000 -

CORE CAPITAL 23,191 17,898
Preferred securities 5,129 5,395
Adjustments (1,066) (583)

CAPITAL (TIER I) 27,254 22,709
Subordinated debt and other 13,251 12,914
Deductions (2,065) (590)

OTHER ELIGIBLE CAPITAL (TIER II) 12,186 12,324

CAPITAL BASE (TIER | + TIER 1) (a) 39,440 35,033

Minimun capital requirement (BIS Il Regulations) 23,282 22,989

CAPITAL SURPLUS 16,158 12,044

RISK WEIGHTED ASSETS (b) 291,026 287,364

BIS RATIO (a)/(b) 13.6% 12.2%

CORE CAPITAL 8.0% 6.2%

TIER I 9.4% 7.9%

TIER II 4.2% 4.3%

8. COMMON STOCK AND TREASURY STOCK

Information about common stock and transactions with treasury stock are shown in Notes 27 and 30 of the
accompanying consolidated financial statements.

In compliance with Article 116.bis of the Securities Market Act, this explanatory report has been drawn up
with respect to the following aspects:

Common stock structure, including securities not traded on a regulated EU market, with an
indication, where applicable, of the different classes of shares and, for each class of shares, the
rights and obligations they confer and the percentage of total common stock they represent:

As of December 31, 2009, the common stock of Banco Bilbao Vizcaya Argentaria, S.A. amounted to
€1,836,504,869.29, divided into 3,747,969,121 fully subscribed and paid-up registered shares, all of the
same class and series, at €0.49 par value each, represented through book-entry accounts.

All BBVA shares carry the same voting and dividend rights and no single stockholder enjoys special voting
rights. There are no shares that do not represent an interest in the Bank’'s common stock.

BBVA shares are traded on the continuous market in Spain, as well as on the London and Mexico stock
markets. American Depositary Shares (ADSs) listed in New York are also traded on the Lima (Peru) Stock
Exchange, by virtue of an exchange agreement into which these two markets entered.

Also, as of December 31, 2009, the shares of BBVA Banco Continental, S.A., Banco Provincial S.A., BBVA
Colombia, S.A., BBVA Chile, S.A., BBVA Banco Frances, S.A. and AFP Provida were listed on their
respective local stock markets, the last two also being listed on the New York Stock Exchange. BBVA Banco
Frances, S.A. is also listed on the Latin-American market of the Madrid Stock Exchange.

Any restriction on the transferability of securities

There are no legal or bylaw restrictions on the free acquisition or transfer of common stock other than those
established in articles 56 and following in Law 26/1988, of July 9, on discipline and oversight in financial
institutions, amended by Law 5/2009, June 29,which establish that any individual or corporation, acting alone
or together with other parties, intending to directly or indirectly acquire a significant holding in a Spanish
financial institution (as defined in article 56 of the aforementioned Law 26/1998) or directly or indirectly
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increase its holding so that the voting rights or owned stock is equal to or more than 20, 30 or 50 percent,
must first inform the Bank of Spain.The Bank of Spain will have 60 working days from the acknowledgement
of receipt of the notice to assess the transaction and, if necessary, object to the proposed acquisition due to
legal reasons.

Significant direct or indirect holdings in the common stock

As of December 31, 2009, Manuel Jove Capellan owned 4.86% of BBVA common stock through the
companies Inveravante Inversiones Universales, S.L. and Bourdet Inversiones, SICAV, S.A.

Blackrock Inc, with address in the United Kingdom, also notified BBVA that as a result of the acquisition on
December 1, 2009 of Barclays Global Investors (BGI), it now has an indirect holding in BBVA's common
stock of 4.45% through the company Blackrock Investment Management (UK).

In addition, as of December 31, 2009, Chase Nominees Ltd, State Street Bank and Trust Co., The Bank of
New York Mellon, The Bank of New York International Nominees and Clearstream AG, in their capacity as
international custodian/depositary banks, held 6.89%, 5.25%, 3.80%, 3.43% and 3.13% of BBVA common
stock, respectively.

Any restriction on voting rights
There are no legal or bylaw restrictions on the exercise of voting rights.
Agreements between stockholders

BBVA has not received any information on stockholder agreements including the regulation of the exercise
of voting rights at its general meetings or restricting or placing conditions on the free transferability of BBVA
shares.

9. APPLICATION OF EARNINGS

Information about application of earnings is in Note 4 of the accompanying consolidated financial statements.

10. CORPORATE GOVERNANCE

In accordance with the provisions of Article 116 of the Spanish Securities Market Act, the Group has
prepared the Annual Corporate Governance Report for 2009, which is an integral part of this Management
Report, following the content guidelines set down in Order ECO 3722/2003 dated December 26 and in the
CNMV Circular 4/2007, dated December 27, including a section detailing the degree to which the Bank is
compliant with existing corporate governance recommendations in Spain.

In addition, all the disclosure required by article 117 of the Spanish Securities Market Law, as enacted by
Law 26/2003 and by Order ECO 3722/2003 dated December 26, can be accessed on BBVA’'s webpage
(www.bbva.es) in the section entitled “Corporate Governance”.

In compliance with article 116.bis of the Securities Market Act, the Group includes the information detailed as
follows:

Regulations applicable to appointments and substitution of members of governing bodies and the
amendment of company bylaws.

Appointment and Re-election

The rules applicable to the appointment and re-election of members of the Board of Directors are laid down
in Articles 2 and 3 of the board regulations, which stipulate that members shall be appointed to the board by
the AGM without detriment to the Board'’s right to co-opt members in the event of any vacancy.

In any event, proposed candidates for appointment as directors must meet the requirements of applicable
legislation in regard to the special code for financial entities, and the provisions of the Company’s bylaws.

The Board of Directors shall put its proposals to the Annual General Meeting of the Bank’s stockholders in
such a way that, if approved, the Board would contain a large majority of external directors over executive
directors and at least one third of the seats would be occupied by independent directors.
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The proposals that the Board submits to the Bank’s General Meeting for the appointment or re-election of
directors and the resolutions to co-opt directors made by the Board of Directors shall be approved at (i) the
proposal of the Appointments & Remuneration Committee in the case of independent directors and (ii) on the
basis of a report from said committee in the case of all other directors.

The Board'’s resolutions and deliberations shall take place in the absence of the director whose re-election is
proposed. If the director is at the meeting, he/she must leave the room.

Directors shall remain in office for the term defined by the corporate bylaws under a resolution passed by the
AGM. If they have been co-opted, they shall work out the term of office remaining to the director whose
vacancy they have covered through co-option, unless a proposal is put to the AGM to appoint them for the
term of office established under the corporate bylaws.

Termination of directorship

Directors shall resign from their office when the term for which they were appointed has expired, unless they
are re-elected.

Directors must apprise the board of any circumstances affecting them that might harm the Company’s
reputation and credit and, in particular, of any criminal charges brought against them, and any significant
changes that may arise in their standing before the courts.

Directors must place their office at the disposal of the board and accept its decision regarding their continuity
in office. Should the board resolve they not continue, they shall accordingly tender their resignation in the
situations envisaged in article 12 of the board regulations.

Directors will resign their positions on reaching 70 years of age. They must present their resignation at the
first meeting of the Bank’s board of directors after the AGM that approves the accounts for the year in which
they reach this age.

Changes to the corporate bylaws

Article 30 of the BBVA Bank bylaws establishes that the General Meeting of Stockholders has the power to
amend the Bank bylaws and/or confirm and rectify the interpretation of said bylaws by the Board of Directors.

To such end, the regime established under articles 144 and following of the Companies Act will be
applicable.

The above notwithstanding, article 25 of the Bylaws lays down that in order to adopt resolutions for
substituting the corporate object, transforming, breaking up or winding up the company or amending the
second paragraph of this article, the General Meeting on first summons must be attended by two thirds of the
subscribed common stock with voting rights and on second summons, 60% of said common stock.

Powers of the board members and, in particular, powers to issue and/or buy back shares

The executive directors shall hold broad powers of representation and administration in keeping with the
requirements and characteristics of the posts they occupy.

With respect to the Board of Directors’ capacity to issue BBVA shares, the AGM, March 13, 2009, resolved
to confer authority on the Board of Directors, pursuant to article 153.1.b) of the Companies Act, to resolve to
increase the common stock on one or several occasions up to the maximum nominal amount representing
50% of the Company’s common stock that is subscribed and paid up on the date on which the resolution is
adopted, ie, €918,252,434.6. Article 159.2 of the Corporations Act empowers the Board to exclude the
preferred subscription right in relation to these share issues, although these powers will be limited to 20% of
the Company's common stock. The directors have the legally-established time period during which to
increase the common stock, i.e., five years. So far BBVA has not issued any shares under this authorization.

Likewise, the Bank's AGM, March 14 2008, resolved to confer authority to the board of directors, for five
years, to issue securities convertible and/or exchangeable for the Bank's shares for up to a maximum of
€9,000 million, establish the various aspects and terms and conditions of each issue, including authority to
exclude or not exclude the pre-emptive subscription rights pursuant to article 159.2 of the Companies Act,
determine the bases and modalities of the conversion and increase common stock by the amount required.
The only disposal carried out so far by BBVA under this authorization was in September 2009 for an amount
of €2,000 million.
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The AGM of March 13, 2009, pursuant to Article 75 of the Spanish Corporations Act, authorized the
Company, directly or through any of its subsidiary companies, for a maximum of eighteen months, to buy
Banco Bilbao Vizcaya Argentaria, S.A. shares at any time and as often as deemed opportune, by any means
accepted by law up to a maximum of 5% of the common stock of Banco Bilbao Vizcaya Argentaria, S.A. or,
as applicable, the maximum amount authorized under applicable legislation. The Board of Directors will
propose to the Ordinary General Meeting of Stockholders on March 12, 2010, that this resolution be
adopted, although in accordance with current legislation the maximum amount to acquire shares will be 10%
of the common stock of Banco Bilbao Vizcaya Argentaria, S.A. and the term five years.

Significant resolutions that the company may have passed that come into force, are amended or conclude in the
event of any change of control over the company following a public takeover bid. This exception will not apply
when the company is legally bound to publish this information.

No agreement is known that could give rise to changes in the control of the issuer.

Agreements between the company and its directors, managers or employees establishing indemnity payments
when they resign or are dismissed without due cause or if the employment contract expires due to a takeover
bid.

The contract terms and conditions established for the Bank’s executive directors entitled them to receive
indemnity should they leave. The Bank no longer assumes these obligations, and consequently as of
December 31, 2009 and in the future there are no obligations to pay indemnity to executive directors.

In the case of the Chief Operating Officer, the contract lays down that in the event that they lose this status
due to a reason other than their own will, retirement, invalidity or dereliction of duty, they will take early
retirement with a pension, which can be received as life income or common stock, equal to 75% of their
pensionable salary if this occurs before they reach 55 years old, or 85% after that age.

The Bank recognized the entitlement of some members of its management team, 48 senior managers, 11 of
them belonging to the Management Committee, to be paid indemnity should they leave on grounds other
than their own will, retirement, invalidity or dereliction of duty. The amount of this indemnity will be calculated
in part as a function of their annual remuneration and the number of years they have worked for the
Company.

The Bank has agreed clauses with some staff (50 technical and specialist employees) to indemnify them in
the case of dismissal without due cause. The amounts agreed are calculated as a function of the
professional and wage conditions of each employee.

11. BBVA OFFSHORE ENTITIES

In 2004, the BBVA Group stated its policy on activities with establishments permanently registered in
Offshore Financial Centers. At the same time, it issued a plan for reducing the number of offshore financial
centers to three (see Corporate Social Responsibility Report 2004).

Subsequent to the measures deriving from said plan, from its start date and up to December 31, 2009 and
2008, 37 and 36 permanent establishments respectively were removed. In addition, X companies were in the
process of liquidation and another X had ceased all business activity as a preliminary step to winding up. Of
the latter, X have securities issues among their liabilities, and the time of the repurchase and/or amortization
of these assets will depend on the time of the companies’ complete liquidation.
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The accompanying table presents a comparative list of the issues outstanding as of December 31, 2008 and
2009:

Millions of euros

Preferences Shares Subordinated Debts® Other debt securities
Issuer entity Country 31-12-09 % Var 31-12-08 31-12-09 %Var  31-12-08 31-12-09 % Var  31-12-08

BBVA International LTD Cayman Islands 500 - 500

BBVA Capital Funding LTD Cayman Islands - - - 909 (20.4) 1,142

BBVA Global Finance LTD Cayman Islands - - - 139 (3.5 144 359 (11.4) 405
BCL International Finance TLD Cayman Islands - - - - - - 35 (67.6) 108
Mercury Trust LTD® Cayman Islands - - - - - - - (100.0) 106
Continental DPR Finance Company  Cayman Islands - - - - - - 173 (3.4) 180
TOTAL 500 - 500 1,048 (18.5) 1,286 567 (29.00 799

" securities issued before enactment of 19/2003 Act, of 4 de julio

@ securitization bond issues on flows generated by BBVA bancomer credit cards

At year-end 2009, the BBVA Group’'s permanent establishments with some sort of business activity
registered in offshore financial centers that are considered tax havens by the OECD can be classified as
follows:

1. Branches of the BBVA Group’s banks in the Cayman Islands and the Dutch Antilles.
2. Businesses in Panama.
3. The BBVA Group’s holding in Inversiones Banpro Internacional Inc. (Dutch Antilles).

The changes seen throughout 2009 in OECD consideration of tax havens should be taken into account in
this regard which led, on December 23, 2009, to all other locations with these characteristics where the
BBVA Group has permanent establishments operating commercial activities no longer being considered as
such, with the exception of Panama.

1) Branches of the BBVA Group’s banks in the Cayman Islands and the Dutch Antilles

At year-end 2009, the BBVA Group has three bank branches registered in the Cayman Islands and another
in the Dutch Antilles. The activities and business of these branches are pursued under the strictest
compliance to applicable laws, both in the jurisdictions in which they are domiciled and in those where their
operations are effectively governed.

In addition, and as stated, both the Cayman Islands and Netherlands Antilles were removed from the list of
countries considered tax havens by the OECD in 2009. In turn, and in the case of the Netherlands Antilles,
the “Tax Information Exchange Agreement between the Netherlands on behalf of the Netherlands Antilles
and the Kingdom of Spain” came into force on January 27, 2010, from which date they will no longer be
considered a “Tax Haven” in Spanish regulations.

The accompanying tables include information on the type of business or main activity of these branches
(which does not include the provision of private banking services) and their balance sheets, including the
main headings at the close of 2009 and 2008.

BBVA Group branches at off-  BancoBilbao

e Vizcaya BBVA Banco Compass
shore entities Argentaria S.A. Bancomer S.A. Provincial S.A. Bank
OFC in witch the permanent Netherlands
establishment is domiciled Cayman Islands ~ Cayman Islands Antilles Cayman Islands
Jurisdiction in witch operations are
effectively administered United States México Venezuela United States

Financial and
Corporative balance sheet risks Commercial Corporative
Main activity or business Banking management Banking Banking
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Millions of euros

Cayman Islands Cayman Islands Cayman Islands Netherlands Antilles

BBVA branch (Spain) BBVA Bancomer branch (México) BBVA Compass Bank branch (USA) Banco Provincial branch (Venezuela)
Balances Sheets 31-12-09 %Var %Var(l) 31-12-08 31-12-09 %Var  %Var(l) 31-12-08 31-12-09 %Var %Var(l) 31-12-08 31-12-09 %Var  %Var(l) 31-12-08
Total Loans and receivables 6,731 (21.2) (184) 8,538 22 91.8) (91.5) 267 S - - - 2 (413 (39.2) 3
Securities portfolio 2 129.0 137.1 1 1,017 89.0 95.7 538 - - - - 0 (88.6) (88.2) 1
Liquid assets - - - - 6 (41.6) (39.5) 10 2,934 (1.1) 24 2,966 58 40.2 45.2 41
Tangible and intagibles assets = - - = - - = -
Other assets 0 (94.8) (94.6) 1 1,245 8.6 124 1,146 - - - - 0 ns. ns. 0
TOTAL ASSETS 6,733 (21.2) (18.4) 8,540 2,289 16.7 20.8 1,961 2,934 (L1) 24 2,966 60 318 36.5 46
Deposits 6,274 (238)  (211) 8231 1,350 (2.8) 06 1389 2,951 (14) 21 2,993 - (1000)  (100.0) 15
Sotckholders' funds 442 42.9 48.0 309 86 ns. ns. - 367 (17) (34.7) (32.4) (27) 10 (22.3) (19.5) 13
Liquid liabilities - . - . - (100.0)  (100.0) 274 - - - - 44 2196 2310 14
Other liabilities 18 ns. ns. - 853 282 32.8 665 = - - - 6 785 848 3
TOTAL LIABILITIES AND EQUITY 6,733 (21.2) (18.4) 8,540 2,289 16.7 208 1,961 2,934 (1.1) 24 2,966 60 31.8 365 46

(1) Ata constant exchange rate

2) Businesses in Panama

As of December 31, 2009, the BBVA Group had the following permanent establishments in Panama: a
banking subsidiary, Banco Bilbao Vizcaya Argentaria, S.A. (Panama), which is, in turn, the owner of a
holding company for foreclosed assets, Transitory Co. These establishments limit their activities to what is
strictly related to the development of commercial banking business, basically domestic, which does not
include the provision of private banking services. In general, Banco Bilbao Vizcaya Argentaria, S.A.
(Panama) restricts its business relations to non-resident individuals (irrespective of whether the business
relations are in their name or they are simply their economic beneficiaries, when the holder is a corporate
entity) and to companies domiciled in other jurisdictions in cases where the business relation is a
consequence of commercial activities known and developed in Panama. In any event, any exception to
these general criteria would require the application of reinforced procedures on knowledge of the customer
and on approval.

The following table includes the condensed balance sheets of the BBVA Panama financial group as the
close of 2008 and 2009.

Millions de euros

Panama
BBVA Group (Pan
Balances Sheets 31-12-09 %Var %Var(l) 31-12-08
Total Loans and receivables 1,055 13 4.9 1,041
Securities portfolio 6 117.3 125.0 3
Liquid assets 275 153.3 162.3 109
Tangible and intagibles assets 8 6.2 10.0 7
Other assets 31 (7.6) 4.3 33
TOTAL ASSETS 1,374 15.2 19.3 1,193
Deposits 1,052 311 35.7 803
Sotckholders' funds 162 3.7 7.3 157
Liquid liabilities 128 (36.4) (34.2) 202
Other liabilities 31 (1.2) 2.3 32
TOTAL LIABILITIES AND EQUITY 1,374 15.2 19.3 1,193

(1) At a constant exchange rate

3) The BBVA Group’s holding in Inversiones Banpro Internacional Inc. (Dutch Antilles)

The BBVA Group owns 48% of the share capital of Inversiones Banpro Internacional Inc. N.V., a company
domiciled in the Dutch Antilles whose main asset is all the stock of Banco Provincial Overseas, N.V., a
banking institution also domiciled in the Dutch Antilles, where it has the resources needed to manage and
administer its operations. Banco Provincial Overseas, N.V. limits its activities (which do not include the
provision of private banking services) to providing transactional services and the issue of guarantees,
fundamentally for companies. These activities are complemented by a limited range of U.S. dollar-
denominated savings products for both companies and individuals.
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The following table includes the condensed balance sheets of Banco Provincial Overseas, N.V. as at year-
end 2007 and 2008.

Millions de euros

Netherlands Antilles
Banco Provincial Overseas

Balances Sheets 31-12-09 %Var % Var® 31-12-08
Total Loans and receivables 0 (7.8) (4.5) 0
Securities portfolio 22 (68.4)  (67.3) 71
Liquid assets 301 (14.9) (119 354
Tangible and intagibles assets 1 (6.6) (3.2) 1
Other assets 0 (62.2)  (60.9) 1
TOTAL ASSETS 325 (239 (21.2) 427
Deposits 289 (25.9) (233 390
Sotckholders' funds 30 12.0 16.0 26
Liquid liabilities 0 (8L7) (810 1
Other liabilities 7 (35.9)  (33.6) 10
TOTAL LIABILITIES AND EQUITY 325 (239 (21.2) 427

(1) Ata constant exchange rate

Supervision and control of the permanent establishments of the BBVA Group in offshore financial
centers

BBVA applies risk management criteria and policies to all its permanent establishments in offshore financial
centers that are identical to those for the rest of the companies making up the Group.

During the reviews carried out annually on each and every one of its permanent establishments in offshore
financial centers, BBVA’s Internal Audit department checks the following: that their activities match the
definition of their corporate object, that they comply with corporate policies and procedures in matters
relating to knowledge of the customers and prevention of money laundering, that the information submitted
to the parent company is true, and that they comply with tax obligations. In addition, every year a special
review is performed on Spanish legislation applicable to the transfer of funds between the Group’s banks in
Spain and its companies established in offshore centers.

Furthermore, in 2000 BBVA's Compliance department supervised the action plans deriving from the Audit
Reports on each one of the establishments. On an annual basis, conclusions deriving from these are
submitted for consideration to the Audit and Compliance Committee, which in turn submits the corresponding
report to the BBVA Board of Directors.

As far as external audits are concerned, one of the functions of the Audit and Compliance Committee is to
select an external auditor for the consolidated group and for all the companies in it. The selection criterion is
to designate the same auditing firm for all the BBVA Group’s permanent establishments in offshore financial
centers, unless the Committee determines this is not possible or advisable. For 2009, all of the BBVA
Group’s permanent establishments registered in offshore financial centers have the same external auditor
(Deloitte), except for the BBVA Group’s companies established in the Netherlands Antilles, whose external
auditor is PricewaterhouseCoopers.

12. REPORT ON THE ACTIVITY OF THE CUSTOMER CARE SERVICE AND CUSTOMER OMBUDSMAN

In Spain the BBVA Group has a Customer Care Service in place to manage customer complaints and
grievances. In addition, if a customer is not satisfied with the solution proposed by the Customer Care
Service, he or she has a second line of defense in the Customer Ombudsman.

In accordance with the stipulations of Article 17 of the Ministry for the Economy Order ECO/734/2004, dated
March 11 regarding customer care and consumer ombudsman departments at financial institutions, and in
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line with the BBVA Group’s "Internal Regulations for Customer Protection in Spain" approved by the Board of
Directors of Banco Bilbao Vizcaya Argentaria, S.A. in its meeting of July 23, 2004, the following is a
summary of related activities in 2009:

Report on the activity of the customer care service in 2009

Statistical summary of the grievances and complaints handled by BBVA’s Customer Care Service in 2009.

The number of customer complaints received by BBVA's Customer Care Service in 2009 was 9,283, of
which 514 were finally not processed because they did not comply with the requirements of the Ministerial
Order ECO/734. 87.3% of the complaints (8,106 case files) were resolved within the year and 663
complaints had not yet been analyzed as of December 31, 2009.

The complaints managed can be classified as follows:

Percentage of

Type of complaint

complaints
Insurances 26.1%
Customer information 24.7%
Assets products 11.2%
Commision and expenses 10.7%
Operations 9.8%
Financial and welfare products 7.1%
Collection and payment services 6.1%
Other complaints 4.3%
Total 100.0%

The complaints handled in 2009, broken down by the nature of their final resolution, are as follows:

. . Number of
Final resolution .
complaints
In favour of the person submitting the complaint 2,298
Partially In favour of the person submitting the complaint 1,163
In favour of the BBVA Group 4,645
Total 8,106

The principles and methods used by the Customer Care Service to resolve complaints are based on the
application of the rules on transparency and customer protection and best banking practices. The Service
adopts its decisions independently, notifying the various units involved of any actions which require review or
adaptation to the related regulations.

Recommendations or suggestions derived from the experience acquired by the ombudsman’s activity with a
view to better meeting its aims.

In 2009 the Customer Care Service aided in the resolution of a significant number of claims, working closely
with customers in branch offices. This encouraged amicable settlements to disputes which, undoubtedly,
boost customer satisfaction and perceptions of quality.

The Customer Care Service promoted and put into place a specific Complaints Committee in 2009 to
promote the implementation of initiatives aimed at improving banking practices and procedures, as well as
the monitoring of work lines based on their activity, across all units and companies. The Committee is
attended by business and operational unit representatives as well as the Consumer Ombudsman.

Report on the activity of the BBVA Group consumer ombudsman

The following is a summary of the 2009 annual report outlining the activities of the consumer ombudsman, in
accordance with the provisions of article 17 of Ministry of Economy order ECO/734/2004, of March 11, on
customer service departments and services, and consumer ombudsmen for financial institutions:
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Statistical summary of the grievances and complaints handled by BBVA's consumer ombudsman in 2009.

The number of customer complaints received by BBVA’'s consumer ombudsman in 2009 was 2,643. Of
these, 88 were finally not processed as they did not fulfill the requirements of the Ministerial order. ECO/734.
93% of the complaints (2,458 case files) were resolved and concluded within the year and 97 complaints had
not yet been analyzed as of December 31, 2009.

The grievances and complaints handled are classified in the table below in line with the criteria established
by the claims service of the Bank of Spain in its half-yearly data compilations:

Type of complaint Number of
complaints
Assets operations 679
Liabilities operatins 263
Other banking products (cash, automated teller,...) 135
Servicios de Cobro y Pago 158
Servicios de Inversion 376
Seguros y Fondos de Pensiones 714
Varios 318
Total 2,643

The details of the files resolved in 2009, broken down according to their final resolution, were as follows:

. . Number of
Final resolution .
complaints

In favour of the person submitting the complaint 116
complaint 1,288
In favour of the BBVA Group 1,054
Total 2,458

Based on the above, it can be concluded that more than 57% customers bringing a complaint before the
consumer ombudsman were in some way satisfied, either as a consequence of the final resolution of the
ombudsman or because of its role as mediator between the customer and the BBVA Group.

The ombudsman's decisions are based on current legislation, the contractual relationships in place between
the parties, current standards on transparency and customer protection on best banking practices and,
especially, on the principle of equity.

The independent nature of the role of the consumer ombudsman is essential and is a required to earn the
trust of the institution’s clientele. The decisions handed down by the ombudsman in favor of the customer are
binding on the Group entity affected.

Recommendations or suggestions derived from the experience acquired by the ombudsman’s activity, with a
view to better meeting its aims.

Among the various initiatives implemented by the Entity at the behest of the ombudsman in 2009, we would
highlight the following:

On behalf of the ombudsman, the corresponding departments have been notified of suggested ways to
improve the Group’s claims processes in order to improve and increase satisfaction with the customer care
service; some of these will be adopted over the coming year.

Also pursuant to a proposal made by the ombudsman, a new Rentas BBVA contract has been drawn up with
clearer and more precise wording, in order to enhance the protection afforded to customers.
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Lastly, Group representatives are in constant contact and meet regularly with the claims services of the Bank
of Spain, the CNMV and the Spanish General Directorate of Insurance, all with a common goal of
harmonizing criteria and fostering more robust customer protection and security.

Customers not satisfied with the resolution of the consumer ombudsman can appeal before the Bank of
Spain, the CNMV or the Spanish General Directorate of Insurance. The ombudsman always informs the
customers of this option.

In 2009, the percentage of complaints examined or resolved by the consumer ombudsman that were
subsequently presented by the client before the above competent bodies was only 79% of the total, the
same percentage as the previous year (79%).

13. RESEARCH AND DEVELOPMENT

The Group carries out research and development activities across three wide areas:

INNOVATION AND DEVELOPMENT
Innovation and Development

The year 2009 saw the consolidation of numerous projects, as well as the start of new ones, all with a view
to making life easier for people, through the widespread use of new information technologies.

The schemes implemented basically involve five lines of action:

= Research and development into new ways of marketing and communicating. This area
encompasses several projects, such as: Webzines, a business dealing with advertizing through
digital magazines targeting different market segments; Actibva, a community platform that is open to
all and which provides society with BBVA's financial knowledge and tools; Coleccion Planta 29,
which includes a blog on innovation aimed at the community of developers, and BBVA Open Talent,
a support program for entrepreneurs and start ups. Finally, the Group was represented at sundry
events in 2009, such as Campus Party Madrid, Valencia and Colombia, World Internet Day, Madrid
es Ciencia (Madrid is Science), Mobuzz TV, Evento Blog Espafia and FICOD. In turn, the activities
at the Innovation Center in Madrid meant the Group's vision and innovation reality was promoted
both internally and externally.

= Research and development into new digital business models. This encompasses both those projects
already launched in 2007, such as e-conta, an online accounting service offering non-financial
products and services to companies, together with new ones, such as Virtualdoc, a service for
digitalization, secure storage, management of the information cycle and web access to the same.
2009 saw the mass launch of the personal finance manager BBVA Tu Cuentas (BBVA You Matter):
integrated into BBVA online banking so as to improve user experience, new functions were added
and it is already being used by over 350,000 customers who found a new channel for their contact
with the Bank in BBVA Tu Cuentas.

= Research and development into new ways of co-operating. 2009 saw further development in the
main Information Management projects: Google, whose intranet search engine provides access to
the information contained on the Group’s website, intranets, shared resources and local information;
the Blogosphere, an internal, multi-directional, online communication tool that facilitates the transfer
of individual knowledge into the collective domain; the new Directorio Global (Global Directory) which
provides all web 2.0 functions in a single information site for all BBVA Group employees, and, finally,
Infobook, the revamping of the Documentation Center on the back of the developments made in
digitalization and connectivity for more effective information management. In addition to all the
above, there is the Innovation Center, an area for testing new work methods based on new solutions
in connectivity, mobility and digitalization, which started up in 2009.

= Research and development into new payment channels, mobility solutions and transactionality. The
Bank has decided to respond to the major changes taking place within this field, with the aim being
to structure the Bank's approach to payment channels and mobility and drive the development of
projects with the areas: developments in line with the latest trends appeared in 2009 with
geolocation projects and native mobile applications.
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= Research and development into new ways of customer insight. BBVA aims to become a model in the
development and application of a comprehensive 360° approach to knowledge on consumers,
understanding the major issues that affect them through a qualitative analysis of social trends, at
both financial and non-financial level. Furthermore, the bank seeks to become a market benchmark
through the external dissemination of reports and the creation of a network of alliances in Consumer
Insight.

In turn, the development and application in the businesses of new anthropological and quantitative
methodologies is being promoted for advanced data mining development, so as to detect and understand
BBVA Customers’ financial needs, be able to apply this knowledge in developing new products and services
that are kept up-to-date and making BBVA's market offer stand out, and put it into action in targeted
marketing that is relevant for consumers.

Technology and Operations

BBVA technology and operations developed in 2009 in line with the Strategic Plan 2007-2010, supported on
four key pillars: 1) Technology and Operation, providing strong effective infrastructures; 2) Design and
Development, providing the rich functionality for new applications on the BBVA Platform; 3) Operations and
Production, generating new efficiency standards in back office processes, 4) Strategy and Innovation,
promoting the early adoption of technologies that contribute to developing the business attributes and allow
offers that stand out to customers. Some of the main initiatives developed in the four lines of action are
below:

= Technology and Operation: the stock of servers in single buildings was reduced 80% thanks to
virtualization techniques. This led to major savings in management and maintenance costs,
supporting the expansion of these techniques to other areas. In a different vein, thanks to the use of
innovative technologies such as Grid Computing and after reaching the technical limits of
conventional computing, the BBVA managed to develop risk calculation systems so that hundreds of
low cost computers work together as a single machine, allowing increased precision and reduced
calculation times.

= Design and Development: in line with the BBVA Platform in developing systems “from the outside in”
(first, customer interaction, then internal components to perform the activity), the new Front Office
was put into practice, optimizing employee time in accessing and interacting with customer
information, with an estimated 20% time reduction which they can dedicate to commercial business.
The BBVA Platform is already running some of the basic internal components to provide support to
the other functions on the new platform. These internal components are supported by a modular
design based on SOA (Service Oriented Architecture) which is supported by ESB systems
(Enterprise Service Bus), BPM tools (Business Process Management) and Business Rules Engines,
the new Advanced CRM at BBVA being one of the first systems to use it.

= Operations and Production: the Group is redefining banking back office activity with industrialization
via OpPlus centers. Thanks to new technologies, customer information goes from being vertically
processed by product or business line to a more horizontal approach by activity. Supported on the
ubiquity offered by image digitalization and process automation, not only does outsourcing provide
benefits of cost-saving, but also serves as a lever to make efficiency leaps in each activity beyond
the prior vertical model. In turn, digitalization in offices, as opposed to handling documents and
recording data, provides significant time savings for commercial business. These improvements
would not have been possible without this paradigm shift.

= Strategy and Innovation: BBVA remains committed to disruptive innovation in collaboration with
global leaders. This collaboration has offered initiatives that are already included in the Technology
and Operations Strategic Plan, mainly in the areas of interaction, where advances in self service
banking stand out, and in analysis areas, where tailored customer offers are boosted. The initiatives
are centered on the technological attributes of ubiquity, interactivity, analysis, collaboration and
personalization, which intend to offer a vanguard approach to technology use at BBVA.
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Transformation and Productivity

The Global Transformation Plan Plans were developed in the Transformation area, with the Servicing Project
aimed at improving quality levels offered to customers, the Holding Project, which develops the cross-view of
corporate activity, the Span and Fragmentation Project, focused on improving efficiency and simplifying
structures across the Group and the Process Management Plan, with development in Infrastructures,
Taxonomy and training Specialists to Analyze and Redesign Processes across the Group all stand out.
Further, new functions were set out, such as Global Outsourcing Management and Global Fraud
Management, aimed at improving the Group operating model.

Moreover, 125 business continuity plans in 23 countries were redefined. Some of these plans were put into
action throughout the year, such as in the case of the AH1N1 new flu pandemic threat, which allowed critical
customer services to be continued, as well as fulfillment of commitments to society and different authorities.

Being aware that Business Continuity also has a major systematic derivative, BBVA continues to actively
promote the creation of collaboration and exchange areas for business practices with other financial
institutions and regulatory and supervisory authorities through the consolidation of the Spanish Business
Continuity Consortium (CECON).

Regarding Corporate quality, several initiatives were developed, including the following highlights: production
of the second Corporate Complaints Management Report, the development of a wiki incorporating all
contents from the different Group units and areas, and the production of appraisal methodologies for
services provided internally by the Corporate Center units to the Business Areas in Spain and Portugal and
WB&AM.

14. ENVIRONMENTAL INFORMATION

Environmental commitment

BBVA prioritizes sustainable development. As a financial institution, the Group’s activities have a significant
impact on the environment: via the consumption of natural resources, e.g. management of its properties, use
of paper, travel, etc. (direct impacts) and most notably, via the environmental ramifications of the products
and services it provides, especially those related to financing, asset management and management of its
supply chain (indirect impacts).

Environmental Policy Targets
The objectives of BBVA's environmental policy are as follows:

e Compliance with prevailing environmental legislation in all BBVA's operating markets

e Ongoing improvement in its ability to identify and manage the environmental risks incidental to
BBVA's financing and investment activities

e Development of environmentally-friendly financial products and services

e Eco-efficiency in the use of natural resources, including setting and delivery of targets for
improvement

e Management of its direct environmental impact via an environmental management system (EMS),
the main components of which are ISO 14001-certified

e To exert a positive influence on the environmental records of its stakeholders by communicating with
them and raising their awareness of the importance of the environment as an additional input in
business and human management practice

e To communicate, sensitize and train its employees on environmental matters
e To promote environmental sponsorship, volunteering initiatives and research
e To support the main initiatives to fight against and prevent climate change

The principal international environmental commitments that BBVA assumes are:

35



United Nations Global Compact (since 2002) www.globalcompact.org
UNEP- FI (since 1998) www.unepfi.org

Equator Principles (since 2004) www.equator-principles.com

Carbon Disclosure Project (since 2004) www.cdproject.com

Principles for Responsible Investment (since 2008) www.unpri.org

Environmental policy scope, governance and review

This policy is global in scope and affects all the activities that BBVA undertakes, and will be reviewed and
updated periodically. The last review was approved at the 9" CR Committee on May 12, 2009.

The Department for Corporate Responsibility and Reputation is tasked with coordinating environmental
policy and overseeing compliance with it. The members of BBVA's Executive Committee also oversee
correct compliance with this policy. To this end, its members make an effort to develop and oversee the
implementation of this policy in the Bank.

Main environmental actions in 2009

The main environmental actions that BBVA carried out in 2009 are as follows:

Monitoring of the Global Eco-Efficiency Plan (2008-2012). The plan was devised with the goal of
minimizing BBVA's direct impact on the environment. It has a budget of €19 million and will generate
annual savings of €1.5 million from 2012 thanks to a more efficient use of natural resources. The
plan encompasses 6 targets (stated on a per employee basis) and a significant number of core
initiatives:

- A 20% reduction in BBVA's carbon emissions

- A 10% reduction in paper consumption

- A 7% reduction in water consumption

- A 2% reduction in energy consumption

- 20% of employees to work in ISO 14001 certified buildings (26,000 employees)

- LEED gold certification for the Group’s new headquarters in Madrid, Mexico and Paraguay
(15,500 employees)

Improved environmental risk management systems in project finance (Equator Principles) and in
determining borrower’s credit profiles (Ecorating)

BBVA continues to hold a standout position in 2009 at a global level in financing renewable energies.
BBVA continues to support international initiatives to fight against climate change

In the area of environmental patronage, the Group has ambitious programs of environmental support
via the BBVA Foundation. Among these efforts is the Foundation’s sponsorship of the Knowledge
Frontier prize, endowed with €400,000 in the climate change category. The BBVA Foundation
Frontiers of Knowledge Award in the Climate Change category was awarded at its second edition to
the German physicist and mathematician Klaus Hasselmann (Hamburg, 1931) for developing
methods that verify the present global warming trend as mainly attributable to human activity. In
addition, in 2009 the BBVA Foundation launched the 5th edition of its environmental research grants
in ecology and conservation biology, endowed with €3.6 million to finance 18 different research
projects.

In 2009, the BBVA Group supported initiatives such as the signing of the Copenhagen Statement on
climate change or sponsoring the Carbon Disclosure Project at the Madrid Stock Exchange.

As of December 31, 2009, there were no items in BBVA's financial statements that warranted inclusion in the
separate environmental information document set out in the Ministry of the Economy Order dated October 8,

2001.
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15. FUTURE OUTLOOK

In the future, the main challenge for economic policy is sustaining the recovery and, therefore, deciding on
the right time to withdraw the stimulus packages. This is crucial in the most advanced economies, which still
show clear private consumption weakness and imbalances in public finances, difficult to sustain in the
medium term.

Although global recovery is already a palpable fact, the challenges the global economy must face are still
significant. In this way, 2010 is set to start with major challenges but also with great opportunities.

The BBVA Group has a very sound business model that is responding appropriately to these changes, and
will allow the Group to thrive in a changing environment, combined with a new type of consumer and the
revolution in information technologies. In this situation, the BBVA Group is confident, as it is in the best
possible position regarding risk management, thereby being able to maneuver with more agility than its
competitors.

16. FINANCING OUTLOOK

A basic principle of BBVA Group's liquidity management will continue to be to encourage the financial
independence of its subsidiaries. During 2009, due to the decisive role that central banks assumed, liquidity
conditions on interbank markets and medium-term markets improved considerably. In the case of BBVA, the
positive trend of the business liquidity gap in 2009 allowed it to maintain an irrelevant presence on long-term
financing markets. The Group holds onto its strong liquidity position, given the weight of retail deposits on the
balance sheet structure. With a view to 2010, BBVA's current and potential liquidity sources significantly
outweigh expected liquidity uses, enabling it to keep its strong position in this market.

In addition, within the framework of the policy implemented in recent years to strengthen its net worth
position, the BBVA Group will at all times adopt the decisions it deems advisable to maintain a high degree
of capital solvency. In particular, at the Annual General Meetings held on March 13, 2009, March 14, 2008
and March 18, 2006, the shareholders resolved to authorize a comprehensive program of common stock
increases and debt security issues. The related resolutions can be summarized as follows:

e To delegate to the Board of Directors, in accordance with Article 153.1.b) of the Spanish
Corporations Law, the power to increase common stock, on one or several occasions, by a
maximum par value equal to 50% of the Company’s subscribed and paid common stock at the date
of the resolution, i.e. €918,252,434.6. Article 159.2 of the Corporations Act empowers the Board to
exclude the preferred subscription right in relation to these share issues, although these powers will
be limited to 20% of the Company's common stock. The directors have five years from the date of
the General Meeting, i.e. March 13, 2009, to perform this common stock increase. So far, BBVA has
not issued any shares under this authorization.

e To delegate to the Board of Directors, for a term of five years, authority to issue securities
convertible to and/or exchangeable for shares of the institution for up to a maximum amount of
€9,000 million; to establish the different aspects and conditions of each issue, including the authority
to exclude or not exclude the pre-emptive subscription right; to determine the bases for and
modalities of such conversions; and to increase the capital stock as required. Resolution adopted at
the General Meeting held on March 14, 2008. By virtue of this authorization, the Board of Directors
agreed at its meeting on July 27, 2009 to issue €2,000 million euros of convertible bonds, excluding
the right to preferential subscription. This took place last September.

e To confer upon the Board of Directors, subject to the applicable legal provisions and to the
obtainment of the required authorizations, the authority to issue, within the five-year maximum period
stipulated by law, on one or several occasions, directly or through subsidiaries, with the full
guarantee of the Bank, any type of debt instruments, documented in obligations, bonds of any kind,
promissory notes, cédula-type bonds and warrants, that are totally or partially exchangeable for
shares already issued by the Company or another company, or which can be settled in cash, or any
other fixed-income securities, in euros or any other currency, that can be subscribed in cash or in
kind, registered or bearer, unsecured or secured by any kind of collateral, including a mortgage
guarantee, with or without incorporation of rights to the securities (warrants), subordinate or
otherwise, for a limited or indefinite period of time, up to a maximum amount of €105,000 million.
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Resolution was approved at the Annual General Meeting on March 18, 2006. This amount was
increased by the resolutions adopted at General Meetings held on March 16, 2007, March 14 2008
and March 13, 2009, reaching a total of €235,000 million.

. Millions of
Securities class
euros

BBVA Shares (1) 918
Debt securities 235,000
Convertibles bonds (convertible to BBVA shares) (1) 9,000

(1) Resoluction adopted on the Annual General Meeting of BBVA Group, celebrated on March 13, 2009 and
March 14, 2008 that delegates to the Board of Directors the power to issue shares that could affect the capital of
the Group

17. OTHER INFORMATION

EXCEPTIONAL FACTORS

The exceptional factors occurring in 2009, as described in detail the section entitled “Economic environment
in 2009” in this management report, shaped the performance of the global financial system and, by
extension, the performance of the BBVA Group.

SIGNIFICANT CONTRACTS

The Group is not aware of the signature of any material contracts other than those executed during the
Bank’s ordinary course of business during the two years immediately ending December 31, 2009, except
those aforementioned in the accompanying consolidated financial statements.

Nor is the Group aware that the Bank or any of the Group’s subsidiaries have entered into contracts that
could give rise to material liabilities for the Group.

PATENTS, LICENSES OR SIMILAR
At the time of preparing the accompanying consolidated annual accounts, the BBVA Group is not materially
dependent on the issuance of patents, licenses, industrial, mercantile or financial contracts or on new

manufacturing processes in carrying out its business purpose.

SUBSEQUENT EVENTS

Since January 1, 2010 until the preparation of these annual consolidated financial statements, no other
significant events have taken place affecting the Group’s results or its equity position.
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A1 Fill in the fallowing fable on the company's share capital

T bettar understand the form and 6 it i, first read the instructions &1 the end of this repar

Date of latest Share cagital { ) Numbar of shares Humber of voting rights
armendmant
TR 20T 1, EHE 504 869 20 3. 747,966,121

AT e 120

indicate if there are dillerent classes of shares with different rights associated to them:

MO

A2 List the dirgct and indiract owners of signilicant holdings in your company at year end, excluding diractors:

Niame of sharaholder Humbar of MHumber of % of tadal
direct wating indirecl vating voting rights
rights rights {*}
MANUEL JOVE CAPELLAN 1] 182,147 774 4 360
Mame of indirect ownar Through: Hame of Humbar of diract % of total

of holding direct owner of halding woting rights woting rights

MANLEL JOVE CAPELLAN BOURDET INVERSIONES SICAV, 16,573 LHEE )
54

a0




Mama of Indirecl owies Through: Name of MNumbar aof direct %% of lotal
of halding direct owner of halding woling righis voting rights
MANLUEL JOVE CAPELLAN BVERAVANTE INVERSIOMES 182.126,20% 4559
UNIVERSALES, 5L

Indicate the mosl significant movements in the shareholding streclure during the year:

A3, Fill in the following tables with the memberss of the company’s Board ol dirgclars wilh vofing rghts on company

shares:

Hame of director {parson or company) Number of Mumber of %% of total
direct woting indiract voting vasting righls
rights rights {*]
FRAMCISCO GONZALEZ RODRIGLIEZ 316,411 1,555,104 0.050
ANGEL CAND FERNANDEZ £TT183 [ | oDayT
CARLOS LORING MARTINEZ DE IRLLIO 309,780 a 0001
Lo EMRIQUE MEDINA FERMANDEZ B Fay P 1214 Qa0
IGMACID FERRERD JORDI 2E 52126 Q.00
JOSE ANTOMNIO FERNAMNDEZ RINERD 50,805 o 0.001
JOSE MALDOMADD RAMOS 61,0463 i 0002
JUAM CARLOS ALVAREZ MEZOLARIZ 143,430 ] 0.004
AAFAEL BERMEJC BLANCO 26,000 { 0.1
RAMON BUSTAMANTE OE LA MORA 10,302 2,032 0,060
ROMAM KNORR BORRAS 38,335 T.260 | 000
SUSANA RODRIGUEZ VIDARTE 16, TE1 2. 384 00
TOMAS ALFARD DHAKE 0,233 a aon
Hame of indirect ownar Through: Hama of Murmiber of direct Y of total
of hadding direct owner of halding voling rights voting rights
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Hame of indirect owner Thirough: Hame of Humber of direct % of total
of halding direct owner of holding wvoting rights voling rights
FRAMCISCO GONZALEZ BELEGAR IWVERSIODNES, 5L 1,555,104 0.041
RODRKGLEZ
FEMACIO FERRERD JORDI ESED 20, 5.1 23,67E .00
IGNAGIO FERRERD JORDI LEMFIRA, SICAN, 5.4 2B458 TLLER
SUSANA RODRIGUEE BORJA LIZARRAGA L RELEAE]
VIDARTE RODRIGLIEZ
EMRICHIE MEDINA, DESPACHD LEGAL, 5L 793 0.000
FERMANDEZ
EMRIILUE MEDIMNA HORTEMSIA MALC 421 0000
FERMAMDEZ | GOMZALEZ
SLsaMA RODRIGLUES JAIME LIZARRAGA 18 (1L}
VIDMRETE RODAIGLEZ
RAMOM BUSTAMANTE DE JAINALPIRA SICAW, 5.4 2,032 0000
L WADRA |
SUSANA RODRIGLEZ PATRICLA LIZARRAGA, 556 G000
VIDARTE RODRIGUEZ
ROMAN ENORR BORRAS PILAR ALOKNEO 6575 0.000
BERASTEGLI
ROMAN KNORRE BORRAS RETAIL STORES, 5.1 711 0.0
SUSANA RODRIGUEE ROCID LZARRAGA 566 0.000
VIDARTE RODRIGUEZ
% total woting rights held by Board of Directors (LS |

Fil in the following tables on the members of the Company’s Board of Directors that bold

rights owver Company shares!

Mama of director {person or company ) M, Mo, Ma. % of
direct indirect aqurivalont fotal
optien option ahares wading

rights rights rights
FRAMCISCO GONZALEZ RODRIGUET 1, 2000000 0 1 200,000 0.032
FRAMCISCO GUNIALES RODRMEUEE 215,000 K] ] 006
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Hame of directer (person or company} Mo, Ma. Ho. o of
rights rights sharas tatal of
optian wsption aoquivalent rights of

diract indireci wobe
AMNGEL CAND FERNAMDEZ 131,707 LIEET ]
JODSE MALDONADD RAMOS 249,024 d.001

Ad.Where applicable, indicate any family, trading, contractual or corporale relationships between holders of
sgniican| shareholdings, insofar as the company is aware of them, unless they are of little relevance o dug to

ordinary commercial traffic and exchanga:

AS. Where applicable, indicate any familly, trading, confractual or corporate relationships between holders of
significant shareholdings, and the company andfor ils group, unless they are of liflle relevance or due to ordinary

commarcial iraffic and exchange

AG. Indicale i any shareholder agreoments have been dischosed to the company  hat affect it under
arl. 112 of the Securities Market Act. Where applicable, beiefly describe them and list tha shareholders bound by such

agreement:

Indicate whether the company knows the existence of concerted actions amongsl s shareholdera. if so,

dascribe them briefly

If there has been any alteration or breakdown of said pacts or agreements or concerted actions. mdicate this

axprasshy;

AT, Indicate whelher any person or organisalion exercises or rmay exercise control over the company pursuant 1o

article 4 of the Securities Market Act If o, identify names:

Hig)
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A8 Fill in the foliowing tables regarding the company's treasury siocs

At year-end:

Mumber of direct sharas

Mumber of indirect sharas ("]

T 10dal of share capital

£.500, 623 7,041,431 HE L
{*} Through
Name of direct shareholder (persen or arganisation) Humizer of direct
shares

BAMCO BILBAD VIZDAYA ARGENTARLA, 5.4 B.900.623
CORPORACION GENERAL FINANCIERA, 5.A 774090
CONTINENTAL BOLSA SAB Bt
Todal 16,642.086
4

List significant changes accurnng during the year, pursuant (o royal decree 1362/2007;

Date of communication Total direct shares Total sharas total %ol share cagital
acguired indirect acquired
OB JAMNZ0DEG 4,344,550 ST 440,112 I 1.848
- 16 JANZDIE 13,074275 a7 548 225 1.884
2{FERR200G 10,525,127 65,103,436 2034
iblaR 2005 B, E50,358 78,153,866 22014
TAFRZ2008 15,168,185 76,054, 878 2408
ZIVAPRSZ008 942,160 10,055,961 I a.282
1EMANY 200D 8,026,243 43,722 1135
F2LILIM O 16,788 554 4,578,856 0570

44



Date of communicatiosn Total direct shares Tolal shares total %ol share capital
acquired indiract acquired
14072002 10,154 536 3380713 {361
THE200% 3B2L073 2,032 156 0156
2105200 306, 7006 3.8 388 o187
131 20049 1,729,012 T 20,5509 0. 24
10112008 B V18 0B SER3, 790 0480)
1681 22008 14 B16,541 12 805,137 0.7
Capital gainiless) on treasury stock divested during the period [ k) -238.203

&5 Dedad the ierms and conditions of the cument AGKM aulhorisation 1o the board of directors 1o buy and/or transfer
frezesury slock.

The laliewing i a anseiplion ol ihe resolution adopied by the Annual General Meating of Banco Bilbaa Vizeaya Amgentana, 5.4
sharehalders, 13th March 20049, ynder agenda itam seven:

i - Rapealing tha par not executed from ihe resolubon adopted at the Annual General Mesling, 14t Masch 2008, under is
ajeda ferm savan, 1o aulhoiss (he Baok, direcily of via amy af ils subsidiaries, Tor a maximum of eightesn months a3 of the dala
of this present AGM. o purchase Banoo Bibao Vizcava Angenlana, 5.4, shares al any @me and on as many occasions as il
daeme Bpprogriste, by any maagns penmitied by law. Tha purchase may be charged b e yasrs aamengs andior o unresiriched
rasarves and the shares may be sold or retesmed ab & laler date. All thig shall Somply wilh riscle T3 and others of the Companies
At

2.~ To epprove the limils or raqueraments of hese acquisitons, which shail ba as follows;

- The nominal value of ha sharas acguerad, added 1o thoss thad the Bank and ils subsidiaries almeady own, may at na bme
gxcaed five parcen (5%) of Ihe Banco Bllbao Vizcaya Arganlaria, 5.4 shame capial, or, where applicable, the maximum
ampunt authonsed under prevailing kgislation at amy lime, In all cases, such acquisibon will respect the bnils on reasury
siock eslablished by the regulaiory awhorties on the markels where Banca Bilbso Vizcaya Argentaria, 5.4 shares are lisied
tor trading,

= A resincied roseres b chasged 1o the Bank's net lotal assets on the balanos sheet equivalent 1o the sum of Ireasury slock
backed under Asaats Thig resans musl e mantansd unlil the shares ang sgld or redaamed

- The shames purchesed must be fully paid wp

- The pwchase prica will not ba befow the nominal prica nor mone than 2% above the listed price or @y olher price assocatsd
1o the siock on ihe dale of purchase. Cperations o purchase Ireasury slock will comply with securmies markets” standards and
CLEEloms

1- Exprass avthorsation (s given o earmark gl or some of the shares perchasad by the Bank or any of its subsidianes hamundar

for Company workers, employees or directors when they have an acknowledged nghl, efles direclly or a2 a resull of exarcising
1ha opdion rights thay hold, as established in the final paragraph of anicle 75, section 1 of the Companies Acl
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4.- Reduce share capilal in order to redesmn such freasury stock as the Bank may hold on its Balance Shael, changing Ihis ko
profils or unresiricled reserves and $o the amount which iz appropriabe of necessary ai any Bme, up o the maxemem yahee of
tha freasuny slock hald at any time.

G« Audhodisa the board, in commgliance with arliche 30c] of the corporaie bydaws, b implamant the above resciutan b reduce shara
capiled, on Gne of Sseveral cocasions and  wiihin the macmam parod of five years from the date of this AGM, undernaking such
proceduras, processes and autharisalions as necessary of a3 required by the Companies Act and olher apglicable provisions
Spacically, the Board s delegated powers, within the deadlines and kmits establishad for the alcramantioned imglameantation
o eslablish the daleis| of sach capital recguction, is lirmaliness and approprigleness, laking imMo accoun] markel canddions
lishad price, the Bank's economic and financial posilion, its cash position, reserves and busmaszs performance and any ofhar
factor relevant fo the cecision, || may specily the amaunt of the capital reduction; deigrmine where o credit sad amauni
edther fo 8 resiricted resesve of to freely available rasarses, whara ralevant, providing the necessary guaranlees and
complying with legaly established raquiremants smend aricle 5 of the comgany bylaes o reflect the now figuee for share
capital; request de-ksling of the redesmed stock and, in geraral, adopt such resohdions as nacessany regarding 1his redemplion
and the consequant capital redeclion, designating the people able o feemalise these actons,

A0 Indicate, where applicable, any begal or bylaw resiriction on the exercise of voling rghls, and legal
restriction on the acquisition and'or transfer of shares in the company's capital, Indicatle whether here are any
legal restrictions on the exercise of voling righls:

M2

Maximum percentage of voting rights that a shareholder may axercise undar the lagal restriction ]

Indicale whether there are any bylaw resinclicns on the exercise of Yoting rghts:

8]

Maximum porcentage of voting righis that & shareholder may exercise under a bylaw resiriction il

ndicate whethes thes: are legal restrictions on the acquisition or transfer of shares in the company's capilal

YES

Description of the lgal restrictions on the acguisition or transfar of shares In the company & cagatal;

Comgliant wilh the provisions of armicias 56 ans T0owIng N Act 2601 688, B July, on discipine and oversght in inanoal
msdilulions. amended by Act 502008, 201h Jung. which establishes that any ingividual or corparation, acting alone o in
concer with olhers, inlerding 1o direcily or indsractly acquire & significan hesding in & Spanish Bnancial instibution

{as defined in aricka 56 of ihe sloramanicnad Acl 281 9848] ar 1o direclly or mdireclly increass thair hokding in ong n such &
way hat allher he percentage of valing rights or of capiial cwnad ware egual o or mone than 20, 30 or 50%, or by vinfue of
the acquisition, mighs taka contral gvar the fnancial instilution, must first natity the Bank of Sp ain. The Bank of Spain wil
heve bl workeng days afler ihe date on which he nalification was rmeceived, 1o evaluata
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Dascriptien of tha legal restrictions on the acquisition or transfer of shares in the company's capilal:

the transaciion and, whare apolicable. chaBange ihe proposed acquesilion on the grounds eslablsiad by law.

AT Indicate whether e General Meeting has approved maasuras to neutralise a public takeover bid, pursuani
to Act 872007

MO

If s, explain the measures approved and the terms and conditions under which the restriclions would
bacame ineflicient:

= H <STWEFRMAMIMCTE STRIITTLIRE

B.1. Board of Diractors

B.1.1. List tha maximum and minimum numbser of directors establizhed in the bylaws;

Maximum number of directors 15
Minkmum number of directors 5
B.1.2. Fill in the followang table on the board mempers:
Mame af Raprasantativa Post In Data Farst Data Last Election
Board appaointment | appointment Procedures
the director

FRAMNCISCO BARC BELBAT CHARMAN & COO [ 28012000 | 2602525 | VOTE N
GUNIALES VIZCAYA SENERAL
RODRIGLIEZ ARGEMTARIA S A MEETENG
ANGEL CaNC BANCO BILBAD PRESIDEMT &C00 | EW04Q200% | 200009 | COOPTION
FERMNAMNDEL WIZCAYA

ARGEMNTARIA, 5A
CARLOS LORING BAMOO BILEAD DIRECTOR FAN22004 | 1RDIII0E | VOTE IN
MARTINEZ DE IR VIZCAYA GENERAL

ARGEMNTARIA, 5.A MEETING
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Hame of Raprasemativa Paal in Date First Data Last Elaclion
Board lappodntment | apgoiniment Proceduras
the direcior
OO ENRIGUE MEDIMNS | BANCO BILBAD DIRECTOR EE'JP.NI'EDDGL AMARZL09 VOTE IN
FERMNAMDEZ VIZCAY A GEMERAL
ARGEMTARIA, 5 A MEETING
|
IGHACID BANCO BILBAD DIRECTOR ZRJJAMNRZ00D) 2B/ FEB2005) WOTE IN
FERRERG JORD| WVIECAY A GERERAL
ARGENTARIA, 5.4 MEETING
JOSE ANTONIO BAMNCO BILBAD 1 DIRECTOR ZE/FEBMZ004 1 A MARZDDE YWOTE 1IN
FERMNAMDEZ RIVERD VIECAYA GEMERAL
ARGEMTARIA, 5.4, KEETIMNG
JOSE HANCD BILBALD DIRECTOR FHLAMNIAE0 1 AMARSI0E WOTE IN
MAL DOMADD RabiOs WIZCAY A, GEMERAL
ARGENTaRIA, 5.4, MEETIMNG
JUAK CARLDS BANCD BILBAC DIRECTOR 2B JANC200] [1BMARIN06] WOTE IN
ALVAREZ MEZQUIRIZ WVIZCAY A GEMERAL
ARGENTARIA, 5.4, MEETING
RAFAEL BANCO BILBAD 'I DIRECTOR EBIARO0T FTEMARZODT| WOTE IN
BERMEJD BLAMCO VIZCAYA 1 GEMERAL
ARGENTARIA, 5.4, MEETING
RAkEIMN BAMCO BILBAD DIRECTOR 2RI ANZ000 | 2B FEB!2105] VOTE IM
BUSTAMANTE DE LA VIZCAYA GEMERAL
MORA ARGENTARIA, S & ACCIONISTAS
SR ;
ROMAM KMNORR BAMCO BILBAD  DIRECTOR ZHMAY 200 4R 08| MOTE IN
BORRAS VIZGATYA | GEMERAL
ARGEMTARIA, 5.4 MEETING
DO SLISANA, BANCO BILBEAD DIRECTOR ZRMAY 200 TRMARZE VOTE 1IN
RODRIGUEZ VIDARTE WIZCAYA EEMERAL
ARGENTARIA, 5.8 MEETIMNG
DM TOMAS ALFARD BAMNCO BILBAD DIRECTOR 1ARAR 2006 1B/ MARZDE VOTE IN
ORAKE WVIZCAYA GEMERAL
ARGEMTARIA, 5.4 MEETING
Todal numbsar of direciors 13
Indicate which direciors have kefl their seat on the board dunng the penod:
Hame of directar (person oF company) Typa of directorship at Diate of leaving

time of severance
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Hama of director (person or company] Type of directorship at Date of lkaving
time of severance

RICHARD BREEDEM INDEPENDENT 1A MAR200E

JOSE IGHACHY GOIRMGOLLZARR] TELLAECHE EXECUTIVE SEALNGR 0

B, 1.3.Fillin the fallowing fables on the Board members and their different kinds of direciceship

EXECUTIVE HRECTORS

Hame of director Committes that FPast in organisation
progosad Uhedir of the company
appaointmeant
FRANCISCO GOMNIALES RODRIGUEE - CHAIRBAAMN & CEO
ANGEL CAKD FERNAMNDEZ - PRESIDENT & GO0
Total number of executive directors £
% of total directors 150,385

EXTERMAL NOMINEE MRECTORS

INDEPEMDEMT EXTERMAL DIRECTORS

Mame of direclor (person or company)
CARLOS LORIMNG MARTINEZ DE 1RO

Profile
CHAIRMAN OF THE BOARD'S APPOINTMENTS & REMUNERATION COMMITTEE SPECIALIST IN
CORPORATE GOVERMANCE OTHER RELEVANT POSTS: PARTHER AT ABDGADDS GARRIGUES
LAWFIRM
READ LAW AT LINIVERSIDAD COMPLUTENSE DE MADRID

Mame of director (persan or company)
ENRIGUE MEDINA FERMANDEZ

Frofika
STATE ATTORMEY O SARBATICAL OTHER RELEVANT POSTS. WORKED IN DIFFERENT FINAMCIAL
INSTITUTIONS. DEPUTY CHAIRMAN OF GINES NAVARRO CONSTRUCCICONES UNTILIT
MERGED TO BECOME GRUPC ACS.
READ LAW AT NIVERSHDAD COMPLUTENSE DE MaADRID
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Hame of director {parsan or company)
IENACIC FERRERD JORDI
Profile
MANAGING DIRECTOR OF HNUTREXRPA ¥ LA PlaRA
CHAIRMAN OF ANETO RATURAL.
READ LAW AT UNIWVERSIDAD DE BARCELONA.

Marmé of director [person or company|
JOSE ANTONID FERMANDEZ RIVERD

Profila
CHAIR OF APPOINTMENTS & REMUNERATION COMMITTEE.
OTHER RELEVANT POSTS: GENERAL MANAGER OF THE GROUP UNTIL JANUARY 2003 HAS BEEN
DIRECTOR REPRESEMTING BBVA ON THE BOARDS OF TELEFONICA, IBERDROLA, BANCO DE
CREDITD LOCAL, AND CHAIRMAN OF ADOUIRA.
READ ECOMOMICE AT UNIVERSIDAD DE SANTIAGD DE COMPOSTELA

Hame of director (person or company}
JUAMN CARLOS ALVAREZ MEZANRIZ
Profile
MANAGING DIRECTOR OF GRUPD EULEN, 5.A
READ ECOMNOMIC AND BUSINESS SCIEMCES AT LUNIVERSIDAD SOMPLUTENSE DE MADRID.

Mama of director [parsen or company)
RAFAEL BERMES BLANCC

Profile
CHAIR OF AUDIT & COMPLIANCE COMMMITTEE, CHAIRMAN OF INSTITUTO DE
CREDITD  OFICIAL  (197E-1882), TECHWICAL COMPANY SECRETARY AND
GENMERAL MANAGER OF BANCD POPLILAR (19552004,
READ INDUSTRIAL EMGINEERING AT ETS MADRID

Mame of director (person or company]
RAMON BUSTAMANTE DE LA MORA
Frofile
WAS THRECTOR AND GENERAL MAMNAGER AND NON-EXECUTIVE VICE-PRESIDENT OF ARGENTARILS
AMD CHAIRRAR OF UNITARIA
DTHER RELEVAMT POSTS: VARIOUS POETS OF RESPOMSIBILITY IN BANESTO
READ ECOMOMIC AMD BUSINESS SCIENCES AT UNIVERSIDAD COMPLUTEMSE DE MADRID

Hama of direclor (person or company)
ROMAN KMORR BORRAS

Profile
CHAIRMAN OF THE OFFHZIAL ALAVA CHAMBER OF COMMERCE AND INDUSTRY SINCE MARCH 2006,
OTHER RELEVANT POSTS: WAS CHAIRMAN OF THE BASOLUE INDUSTRIAL COMFEDERATION,
(CONFEBASK) AND MEMBER OF EXECUTIVE COMMITTEE AND MAMAGEMENT BOARD OF SPANISH
INDUSTRIAL COMNFEDERATION (CEQE).
STUDIED COMMERCIAL MANAGEMENT, MARKETING AND ADVERTISING 1M VARICUS INSTITUTIONS 1N
SAN SEBASTIAN AND BARCELONA

Mama of director [persan or company)
SUSANA RODRIGUEE VIDARTE

Profile
WAS DEAM OF THE ECONOMIC AND BUSINESS SCIENCES FACULTY, LA COMERGCLAL
DEUSTO UNIVERSITY 1986-2009. |5 MEMBER OF THE ACCOUNTS & ACCOUNTS AUDITING IMSTITUTE
DOCTOR IN ECONOMIC AND BUSINESS SCIENCES FROM DEUSTO UNIVERSITY,
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Mama of director [parsen or company)
TOMAS ALFARD DRAKE

Profike
RECTOR OF THE DEGREE COURSE ON BUSIMESES MAMAGEMENT AND ADMIMISTRATION AT
URNNWVERSIOND FRANCIZOD DE VITORLS SINCE 15548,
READ EMNGINEERIMG AT ICAI
Total numbar of independent direciors ¥
5% of total directors TE 923

OTHER EXTERMAL DIRECTORS

Hame of director (persan or company| Commillés propasing
appoisiment
JOSE MALDONADD RAMOS .
Total number of ather external directors 1
% of latal direclors 7652

Detall the reasons why they cannot be considered shamshaldes-nominaled o ingepandent directors and their
affiliations wilh i company or its management of s sharehnolders.

Mama of director |(ersan or company)
JOSE MALDONADD RAMOS

Company, manager or shareholder with whom affillated
BAMCO BILBAD VIZCAYA ARGENTARIA, 5.4

Reasons
Mr Jos Maldonsdo Ramas was Company and Board Secretary of BEVA unlil 22nd Decomber 2009, when the
Baoard rasolvad hig ralirement as axeculive in the Company. This, pusuanl @ artcks 1 of the Boand Ragisabons,
Kir Maldonado = an exlemal directon of the Bank.

Indicate any changes that may have ooouwrred during the period in the type of directorship of each director

Nama of diractor |person or company) Divie of Previous condition Current condition
changa
JOSE MALDOMNADD RAMDS 220E EIED'Cﬂ EXECUTIVE OTHER EXTERMAL

1



B.1.4, Explain, where applicabla, the reasons why nominee directars have been appointed at the behes: of a
shareholder whose hobding 15 less than 5% af the capital

Indicate whather formal pelitions for presence on the board have been gnored Irom shareholders whose holdig &
aual to or higher than others at whose behest Nominee direciors were appointed, Where applicable, explain
wity thase peliions have been gnored.

Hl

8.1.5. Indicade il any direclor has stood down before the end of histher term in office. il the direcior has explained
fusfhar reasons to the board and through which channels, and «f ihe director senl a keiler of explanabion o the antire
board, explain below, at least the reasons thal hefshe gave:

YES

Hame of shareholkdar
JOSE IGNACID GOIRIGOLZARRI TELLAECHE

Reason for leaving
Pursuant 1o the provisions of anick 4 of the Board Regulalions. on 28th September 2009, the farmer presiien &
SO0 submitted a letter to al the Board membars inlormang tham ot his intention to sgree e early ratrement as
przsicdant & SO0 with the Bank and, conseguendly, present his resignation as drector. The Board was notified of
this letler al ds meating thal same day, when il msobed tha early retremend as presidant & GO0 ol Mr José Ignecio
Coirigolzarm Tallaache who, consaquantly, prasented his resignation as direcior wilh the Bank This svent was
rapartéd o the securnlies marke? authority (CHNMY) as 8 Relevant Event filing

B.1.6. Indicate any powers delegated 1o the mardaging directors(s):

Name of director (person or company)
AMGEL CAND FERMNANDEZ

Brief description
HOLDS BROAD RAMNGING POWERS OF REPRESENTATICON AND ADMIMISTRATHON IN KEEPIMNG
WITH THE CHARACTERISTICS AND NEEDSE OF THE POST OF PRESIDENT & GO0 IN THE COMPANY THAT
HE OCCUPIES

Hame of director (person or company]
FRAMCISCO GONZALEZ RODRMGLIEZ

Bricf description
HOLDS BROAD RANGING POWERS OF REPRESENTATION AND ADBMIMISTRATION IMN KEERING
WITH THE CHARACTERISTHZS AND MEEDS OF THE POET OF CHAIRMAN & CEQ |N THE COMPANY
THAT HE QCCLUMES

B.1.7.I2entify any members of Ihe Board holding posts as directors or managers in other companies that form part
al the ksted company's groug:
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Diractor's nams [Person of onganisation) Mame of the Group company Past
FRANCISCO GOMZALEL RODRIGUES EBVA BANCOMER. 5.4 MRECTOR:
FRANCISCO GOMNZALEZ RODRIGUEZ GRUPO FINANCIERD BEVA BAMNCOMER. 5 A, | DIRECTOR
DE G,

AMNGEL CANO FERMANDEZ BEVA BANCOMER. 5.4, OIRECTOR

ANGEL CANMO FERMNANDEZ CHING CITIC BANK CORPORATION LIMITED DIRECTOR
{CreCH)

ANGEL CAND FERMANDEST GRLPD FINANCIERD BEVA BANCOMER. 5.4 DIRECTOR
DECW

E.1.8. List, where applicable, any company direciors thal sil on boards of other companies publicly lraded in
Epain outside the group, of which the company bas been informed:

B.1.2, Indicale and, where applicable, explain whathar the company has established rules on the number of boards
on which its directors may sit

YES

Explanation of the rules

Arice 11 of the Board Reguiatins establishas that In the perormancea of their dulies, direciors shall be subject 1o e
incompatibility regime established wider current legislation and m parlicular under At 1968, 2Th July, on senor
managemint incompatittlibes in the privale-secior banking ndiestry. This esEbkshas the maximum number of boarcs &
which a bank dracior may D'E'IIZII'IDE'

Dwrectors shall ot provide prolessional services 1o companies compeling with the Bank or of any of its Group companies
Thiey shall rof agres 1o be an employee, marager or director of such companias unlass thay have eceivad exprass prior
auihorisation  from the Bosrd of [ireciors or unless these  Gclivilies had been provided of  concucied
bafore they |oinad tha Bank Board and thay had informead the Bank of them &1 hat iime.

Chrectors of the Bank shall not hold oflice n any company in winch il hokés an infenest or in any compamy of ils Growg.

Ery way of axcaption, axacubyve direcions may, at tha proposal of the Bank, lake up deectorships in companies directly of
Indirecily comrolled by 1he Bank wilth 1he apgroval of the Execulive commitles, and in other associale companies with the
approal of the Boand of Dirgctors. Loss of the office of sxecutive diracior camas a0 oiligation o rasagn from any office in
a sutsifiary or associata company that & hetd by vinue of such direclonship,

Non-executive directors may hold offica in the Bank's associale companses or @ amy olbser Gloup company provided ths
is not related o ihe Group's holding n such companies and after prior approvead from the Bank's boerd of diracions,




B.1.10. Regarding the recommendation no. § of the Unified Code, lst the general strategies and palicies in the
company that the board reserves for plenary approval:

The investrment and funding policy YES
The definition of how the Group companies are structured YES
Tha corporate governance pallcy | YES
Tha cofporate social responsibility policy YES
The sirategic or business plan and the anneal management and budgetary targets YES
The policy for senior managers’ remunaralien and porformancs assessmant YES
Tha policy for oversesing and managing risks, and the pericdic monitoring of the infermal YES
information and oversight systems,
Tha pay-out policy and the treasury-stock policy, especially their limits YES
B_1.11 Fill in ihe following tablas an the aggregate remungralon of directors acoruing
dureng the year:
aj In the company coverad in this report
Raminaration ibem Diata in thousand
EUMNFs
Fixed remuneralion F.r01
Wanable rermuneratsn 8,348
Per diem o
Bytaw perguisites o
Share and olher inancial aplions 7233
Othearg B3
Tobxl 24,157
Other benalits Data in thousand
BUFGE
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Other banafits Data in thousand
auros
Advances o
Credils granied a0e
Funds and pansion schemes: Conlributions o
Furuts and pensicn schemas Dbligations contracted 175,713
Lite-inguranca gremiorms fi
Guarantaes consbiuied by the campany for the direciors 0

b) For company directors silting on other boards of direclors andlor betonging to the sersor management
of growp companies:

Ramunaration ilem Data in thasusand
CLrDS
Fixest rermureration i)
Wariable refmuneraton 1]
Par dhem - o
Bylew perquisiles i
Share and ather inancial oplions a
Dy o
Total i
Other benafits Data in thousand
Buros
AdENCES |
Credils granted ]
Funds and penson schemes Contributicns o
Funds and pension schemes Obligations confractad ' D
Life-Inswrance prémiums 0
Guaraniess constibutad by the company for 1he direciors 0
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c) Total remuneration by type of directarship:

Type of directorship By company By group
Exaculives 20,150 f
Exterrisl romines direchors . ('] i}
Independent exemal direciors 4,007 ! 0
Other exiamal directors i )]
total 24 157 a

d) Regarding the altribulable profil of {he dominanl company

Total remuneration of all directors | k) 24,157

Total remuneration all directors/attributable profit of dominant company (expresssd as %) (L&

B.1.12 |danlify the members of the senior managemenl thal are nol also executive directors, and indicale lhe
e remuneration accruing to their name during e pear

Hame (individuals or companies) Past

VICENTE RODERD RODERD SOUTH AMERICA

JUAR ASLLA MADARIAGA SPAIN & PORTUGAL

EDUARDC ARBEZU LESTAD LEGAL SERVICES, TAX SERVICESY,
ALIOIT &
COMPLIAHNCE

JOSE MARIA GARGIA MEYER-DOHMER LIMITED STATES

MANUEL GONZALEZ CI0 FINAMNCE DEPARTMENT

JOSE BARREIRD HERMNANDEZ WHOLESALE BANKINGIASSET
MANAGEMENT

IGHACID DESCHAMPS MEXICD

JUAR 1GRACIO APCITA GORDO HUMAN RESHIRCES &
SERVICES

—eee—————
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Namea {individuals or companies) Post
GREGFORI PANADERD ILLERA COMBMUMNICATION & BRANDING
RARMON MARIA MOMELL WALLS INROVATION & TECHNOLOGY
CARLOS TORRES VILA CORPORATE STRATEGY &
DEVELCEMENT
DOM MANLUEL CASTRO ALADRD RISKS
Todal remuneration senior managamant | kj 24,501

B.1.13 Menlity on an aggregale basis whather there are ring-fencing or guarantee clauses in the evani of severance
or changes of conlral i favour of members of the senior management, Inciuding executive directors, of the company
aor of ils group. Indicate whelher these conirects must be disclosed andior approved by the company or group
governance bodies

Mumber of benehciaries i1
Board of Directors Ganaral Maating

Body authorising the clauses YES MO

Is thie AGM informad of tha clauses ¥ YES

B.1.14, Indicate lhe process to eslablish remuneration of boasd membars and tha relevant bylaw clauses

Process to establish remuneration of board members and the refevant bylaw cluses

The remuneralion sysiem far the board members’ pay as direciors has to be approved by the board, pursuand bo aficle 33
of the Board Regulations, at the propossd of the Appalniments & Ramuneration commities, made up by extamal drackors

Secton by of arlicla 17 ol the board reguiabions establishes thal the board resanias the powers 10 appaowe the
direclors’ rermunemban and any addional remuneralion o executive drectors for executive responsibililies and othar
termns @nd condiions thal thair coniracks must nciuds

Articla 53 of tha BEVA bylaws “Appication af samings” astablishes the follceing

From the procesds obiained during ihe fnancial year, ihe nel profil shall be calcuiated by deducting 8l gensrsl
aupensas, imeresd, bonuses and 1axes, 35 weld a5 any sums that must ba charged o provisions and depreciation.
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Process to establish remunaration of board members and the relevant bylaw clauses

The resulting profil. after the allocations refermed o in the previous paragraph, will be dsiributed in ihe foliowing orer

a) Approprialions to lhe reserves ang provisions requined by cuten lagislation end, &3 may be ha caze, the minirmasnm
dividpndd conbamplaled in acle 13 of the bylees,

b Four par cem of the paid-up capilal, &l least, as a devidend for sharsholders, in acoordance with arlicke 130 of the
Companies Acl.

o) Four par cent of The paid-up capital as rermunesation for the services of the board of directors and of the Exaculiva
carmmities, excepl whiens the board resohes o reduce thal percantage paricipation m lhose years when il considers i
appropnate o oo S0 The resulling Ggure shall be at the disposal of tha board of deeciors for distribution amongst s
members at such time, m such manner gnd in such groporion as the board may determine. The payman of sasd sum
ritay be made n cash or, follosing an AGKW rasoludion piarsuant to the Companies Acl, 0 shares or share oplions or
throgh remmuneraton indesad o ihe valee of the shanes.

The said sum may only be drawn after the sharchokiors have bean aflocatad the minimem dvidend of four per cent
indicated in the pravious paragraph,’

Amicle 50 0 of the BBVA bylaes establishes the follosding for @xecubive directars:
Articia 50 b

Diractors wha have provided sendces in the company atiibuted b tham, whalever the nature of thair legal relation wilh
it, will ber enlitled fo recene remuneabion fon ihe provesion of thase sendces. This will consisi of: & fimed sum, adeguates
o the seneces Bnd responsdiliies assumed, a varable complemeniary sum and tha incantiva schemes astablished
with & general nature far the bank’s sanior managamant, which may comprise the delivery of shares, or oplion rghls o
therse OF refmuneration ndesed o the value of the shares subject fo the requiremants lakd down in the legeslation in
farce at any lime And also a barafit parl, which will incluga the relevant reliremant and insurance schemas and social
sacuriy. In e evanl of severance nol due o denglicton of duties, the deactors will be entilled 10 compensalion.”

Thus, the Bank's Gersral Meating of sharehalders, 13th March 2009, adopted a  Mulbi-annual Vanabla Remunsration
Programme in Shares for 2008 and 30, The Programme alloceles each benaficzary (members of the seniar
managamant, inclufng execulive direciors and members ol the BEVA Managemend commiltes| @ numbar of units, in
accordance with their levels of responsaility, which, at the and of the Programme mey give rise o ihe delvesy al
odimary shares in BEVA a5 a funclion of BBVAS TSR parformance banchimarked againsi a pesr group.

Under e BEVA Board Reguabans, the Appontmants & Remuneration commitiee has powsers 0 delenming the sxeni
and amount of 1he remuneration, entilements and ofher acanomic rewands Tar tha chairman, the chief oparating officer
and other execulive directors of the Bank, so that these can ba submitted 1o the Board of Direcions.

Tha Appoantments & Rermuneralion commtiee, which mist comprise only exlemal dgreciors (and currenlly comprises

anly indepandant directors), annually delermines e wadaling af the xed and variable rermaneration of tha axeculiva
diraciors and eslabishas the trgels applicable o tham in order o determéng the varisbla reqmuaralion. This is Eater
approved by the Board of Directors Pursuant 0 sbicle 53 of e Board Regulations, the Bgard of Dirociors adopied a
reimunerasn syslem for the Compamy deectors that is not applicable o the executive direciors. The sysbam
detsmines a
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Frocess 1o establish remuneration of board mambers and the relovant bylaw clauses

lized armaum for the diectorship, valuing the respensibility, dedication and incompalibisies the deeciorship enlaits, 1 Glso
comprises ancthar fixed amount for the members of the diferan commilleas, wailing lhe responsibility, dedication and
ncompatibdites siltng on these commitiess entails. applying a maviar weighting 12 the post of chairman on @ach commitdes

The AGM, 13th March 2006, adopled a remuneration sysiem with deferred delivary, compnsing the annual alocaton over
five years of “theoretical BAYA sharas® o non-axecutive deactors i ihe Bank, as pad of iheir gay, which will be delivened,
whare applicable, on the date on which they ceass jo be drectors for any cauvse olber than senous derliclion of duly

Stala whather the board in full has reserved powers o approve the following resalutions,

AL the progosal of the Cormpany’s chiel axecutive officer, the appointment and possible separation
of senior managers from their posis, as well as their compensation clausas.

YES

Obrectors’ ramuneration and any additional remuneration 1o execulive directors for ezeculive

- . YES
responsibilities and other terms and conditions that their contracts must inchede,

B.1.15. Indicate whether the board of directors approves a deladed remunaralion poicy and explain on which ssues it
pronounces its opiron:

YES
Amount of the hxed components, wartn breakdown, where applicable, for per diem paymenis tor
attending the board and its committos meatings and an estimate of the Tlized annual remunaralion Yie
enswing on this
Wariabde remunaration Hams YES
Main spacifications of the penslon schamas, with an estimale of their amount or eguivalant g
annual cost.
Conditizns that the contracts of executive directors in senior managemani must respecl —

B.1.16 Indicate whether the Board puls o wole al the Genesal Meeling, as & separale item on the agenda, and Byoway
al cansullation. @ report on the dirgctons” remuneration, [T so, explain the aspects of the reporl with respect o 1he
remuneration palcy adopled by the Board for fulure years, the maosl significand changes in such policies compased
o thase applied durng the year ard an overall summary of how the ramuneraton policy was appled dunng the yaar
Giva details of the role played by the Remuneration Commiftes and if any external advisory services wera usad, tha
waniity of the axternal consultants:

Lo
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Mattars governed by remunaration policy

Arficle 33 of the Board Reguiabons eatablishes (hat the Appoinimenis & Remuneraiion commities shall submit an annual
repart 1o ihe board on the direclors’ pay palicy. This répar i approved by the boand of direciors and made avadable o the
shareholkdars whan the call o mesting is pablished

The report containg explanatons on e genemal principles behind the BBVA direclors’ pay policy, the systam for
remuneratng execulive directors, which ndudes both foed and variabde pay, longterm rewards, distrigulion of ntal
ammugl remuneration, corporale pension and annuily sysiem and ather remuneralions; the mamn characienslics of he
exgcilive direcions” contracts with BEVA; the remuneration system for non-execidive direciors of BEVA, including their
ixed reruneration and e remumeration scheme for remunesation through deferred delivery of shames; the evolulion of
the lotal remunaralion of the Board and fulure galicy. thereby offesing maximum Fanspamency in this matier,

Howeerr, green that Spanish legisiabion dogs nof astablish how & consullation vole at a ganeral mesting would
cperate, the Board Reguatons do nof recognisa it &5 a possibilty,

Roba of the Remunaration Commitias

The dulies of the Appoimimenss & Remunamalion committes regarding remungralion are covered o the Board
Reguilaticns. They are as follows

- It proposes the remuneraton systam for the Board of Direciors as a whele, in pocorganca with tha ponciples astablishod in)
the Company's bdaws. This systerm shall deal wilh the sysbam’s fems, amounts and method ol payrmeant

- Dieterming he exlanl and armaunt of the ramuneration, entillernents and olher economic rewards for tha chairman, the
chiaf operating officer gnd ofhar exacubive diractors of ihe Bank. so that these can be reflecied in their contracts. The
commither's progosals on such matters shal be submitted o 1he Baard of Direclors.

- Submil an annual report on tha direchors remuenaration policy & the board of direciors

« Repont he appoiniments and severances of Senior managers and proapose Senio-management remuneration palicy by g
Board, siong wilh the basic lerms and condilions for thair conirects

Has the Company used axternal consultants? YES

Identity of external consultants.

Towers Watson

B.1.17 Indicate, where applicable, the identity of board members who also il on boards or farm pad of fhe
management of companies that hold significant shareholdings in the isied company andfor in i35 group companies



Whaere applicable, list tha relevant relationships olher than lhose coverad in the previous point,
between members of the Board of Dwectors and any significand shareholders andfor companies within
ils growp:

E.1.18. Indicate whether during the year there has bean any change in the board regulations:

MO

B.1.19, Indicate procedures for appointment, ra-electon, evaluation and removal of direciors. List the compatent
bodies, the procedures to be followed and the crilania 1o be employed in each procedurng

Appntmeant

Ariicles 2 and 3 of the Board Reguations stipulale thal members shall be appoinied 1o the Board by the General Mesting
wilhowl detriment 1o the Board's nght 1o co-opt members in the event of sny vacency.

In any ewent, parsons proposad fior pppointment &8 directars mesl meed he reguiremens ol mplil:ahla iEgi‘Bm‘"".H"l
in regand o the special code for inancal enlilies, and the provisions of the Company's bylaass.

The Boserd of Direciors shall put B8 proposals 1o the Company AGM in sech a way thal there is an ampés magnty of axdemal
direchors bo executve directors on the Board and that the numbar of iIndependent deaciors accounts lor at lmast one thind of the
el saatls

Propasals pul by the Bosrd o the &GK for appoinimand or re-glaction of deactors and its resolutlons 10 co-opt direcions shall be
approved B the gropasal of the Appaimments & Remunseralion commilles in fhe case of independen direstors and Tolkewing a
reparl Iroen s@id commiltes for all ather deectors.

The Board's resolifions and deliberations on these mattars shall lake plece in the absence of tha direcior whose re-election =
proposed. If the direcion is at he meating, shefe must e

Darectors shall work oul the term defined by Ihe Company's bylvss under a resolufion passed by the AGM. If they have been oo
opied, they shal work owt the wmeof office remaining to the director whose vecancy they hawe coverad through co-cpbon,
unlags 3 proposal = put W he AGM o agpoant hem lar e e of office established under the Company's. bylaws.

Re-glechion

SEE PREVIOUS SECTION

Ewalusion:

Artcle 17 of the Board Regulahions indicaies thal ihe Board of Cirectors shail be responsdola for aesassmant of tha guality and
eflicancy in he cparation ol the Board and its cormmillees. on the basis of the reports thal said cormmilbess submit.

Alzn sssesemant of the chairman of the Boand's pedormance of hisher dulies amd, whare pertinenl, af e Company's chiel
exncutive officer, on the basis of the report submitted by the Appointmants & Remunaration commities

Morecver, aricle 5 of the Board Regulations astablishes that the chairman, who is chargad wilth tha efficient nmning of the board

will organse and coordinata with the chairs of the mlevant commallass 1o Clfry aut p'E'I"F.'rﬂH'.'- asgagsment of 1ha board, and ol the
chiel executive officer af (he Bank, should it nal ke one and the same wath the chairman of the board
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SEVERINGR:

Dergclors shall resign their office when tha tarm for which thay were appointed has expired, unless they are re-elecied
Direciors must apprise he board of any circumstances affecting them (hal might harm the Company's repulation and credil and, in
particular, of any criminal charges broughl against twem, and any significant changes thal may ansa in thair standing

bafore the cours.

Diractors must place their direclorship al the dispesal of the board ang accapl ils decision regarding their eontinuily i olfce I ds
deacision is negative, thay are oblgad o iender iheir resigration usder the cecumsances listed in sechon B,1.20 below

Directors will ressgn thalr positions on reaching 70 years of age They must present thair resignation at thae first mestang
of the Bank's board of direciors after the Genaral Megting that spproves the accounts Tor the year in which they reach Thiz sge,

B.1.20. Indicale the circumstances under which directors are obliged 1o resign

Adicle 12 of the BOEVA Bosrd Regulations establishes (bt board members must place  thes  directorskp
#f the disposal of the board ol dirkclors and accept the board's decision on whethar o nol hey ae o conlimes o sil on it
Shauld the board decide against thair continuity, ihey are obliged 1o present thair farmal resignation. Such circumsiances would
ange in the felowing cases:

- When they are affecied by circumstances of ncompadiblity or prohibition as defined wnder prevailing legisialion, = the
Campany's bylaws or in ha direclors chanes

- When sgnificant changes gocur in thair prolessional sfuation of thal may affect the conddion by vifue of whigh they were
AppEniad 10 the Boand

= 'When thay ang in serous deraliction of (heir dulies as direclars.

- When the director, acting as such, has caused severe damage to the Company’s assets or ils reputabon or creds, andiar no
langer displays the commercial and professional honour required o hokd a Bank directorship,

B.1.21. Explain whether the role of chiel execulive officer in the company is played by the chairman al the boasd
if 50, indicate the measures taken Lo lirmit the risks of accumulating powers in & single persan

TES

Maasuras to Amil risks

Arlicle 5 of the Board Regulations establishes that the chairman of the boand shall also be te Bank's cheel execulive olficer
urikess the Board resolves b0 separale the posts of chaimman and chiefl executee officer on the grounds of tha
Company's Dast inlereats.

Lindar the company byless, the chaimman shall, = all cases, shall be the highest-renking representative of the
Company.
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Maasures to limit risks

However, under anicle 45 sand 46 of ihe ydaws, he Company as an Execulee commilbtes with ihe ilowing possers

To farmiulate and proposse policy guidelneas, the crilera o be filowed in the preparation of programmeas and 1o fix goals
Lo axamire: the propasals pul 1o @ in ihes regard, comparing and avaluatng the actions and resulis of any dvact or indiact
aclivity carmsad oul by the entity, 1o delermine e volume of investmeanl i each ndivideal activity, ke approve or repact
fransactions, detemining methads and condibons, o arange inspections and ntemal or exlemal aodils of all areas of
cperation of the entily; and in general i axarcise the acultes salegatad be it by ihe board of direchors

Likawiza, articks 48 of the bylaws esieblishes that the Company has a presidant and cheaf oparating afficer, Halshe has
brosd-ranging powers delegaled by the Board, with the powers inhensnt 1o thes post o administer and regresent ihe
Coregany. The heads of all the Company's business aress and the Companmy’s support reas repor o hinvhes.

Firally, the Board has the suppor of vanous commitless to belp it betier perfoem ils duties, These include (he Auadil &
Compliance commities, he AppoiMment and Remunaralion commitiee and the Risks commillae. They heip the Bosrd on
IS5LNS Cormasponding be business wilkdn ihe scope of thair powers. Thair composilion and the rules goveming thes
ofganisaion and wovking ane gven m seclion B.2.3.

Indicate and, as applicable, explain if rules have been eslablished lo empower ane of the independant direclors
to request board mestings be called or new items be incleded on the agenda, o coordinats and
voice the concerns of exiernal direciors and direct the evalualion by the Board of Direclors

M

B.1.22, Are reinforced majorities required, other than the legal majorities, for amy type of resciution’y

MO

Indicate mow resolutions are adopied & the board of directors, gwing at least the minimum guorum for atlenins:
and the type of majonties regquirad fo adopt resolutions

Description of resolulion :
1) Appoiniment of an Executnee commilles and appenimeant of President & Chief Gparating Officar
Quionem el
Hall plus one of ik membsers, prasent oF reprasanted 501
Type of majority %
Favowrable vole of A3 of mambars 66,66
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Descriplion of resolution ©
Ciher resciutions

Chsorurm L4
Half pius one of its mambers, present or representad 50.01
Type of majorily %
Alsslule majority af voles present of represanted, S

B.1.23, Explain whaether there are specific requirements, other han those regarding directors, 1o be sppoinied

chairman?

B.1.24. Indicate whether the chairman has a ¢asting wote:

B

8.1 25, Indicale whather tha bylaws or the Board regulations esiablish any age Bmil for direclors

YES

Age limil for chairman | Age limit for managing director

Age limit for direciors

a
I

0

B.1.28, Indicate whelher the byvlaws or ihe Board regulations establish any limal for independent disectors” term of

office:

YES

Maximum number of years in office

12

B.127 If there are few of na lemale direclors, explain the reasons and the iniliatives adopted 1o comect the

situalon

Explanation of reasons and inltlatives

Articia 3 of the board requlations establishes that the proposals that
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Explanation of reasons and Initlathves

the board suberes 1o the Company's Ganeral Maoeting for the appoiniment or re-alection of direckors and the regalulions o
co-opl directors made by tha Doard of directors shall ke approved al the proposal of the Appoiniments & Remumeration
commillee in the case of independent directors and on the bases of 3 rapoet from said commitbas n e case of all athar
Hrectiors

The Board's rescigtons and delibarations on these mattars shall lake place in the abasnce of the direcior whose re-
alacton Is proposad, I he deector is &l the mealing, shabe musl kave,

The Appointments & Remuneraton committas s tasked with formulating and provideng information foe e progosals 1
appoinl and re-alecl directars.

Tav such end, the commillees shall evaluate the skils, knowledge and expenence that tha Board requires, as wall a5 the
condifions that cantdales should ﬂlEﬂlE}' 10 Ml e wEcanceasg HI'H.-'I'IB. EEEEEEE"IB e destication nEceEssary 1o b able o
suitably perdorm their dubes in light of the neds that the Company's govarning bodsas may have at any lima.

The committes shall ersune thal when filling new vecancas. the selechion pocedwas are not mamed by maliclt
bises hat may hinder the seleclion of femala directors, irying fo ensure that # there are few or no women on 1he
Board, women whi display the professional prafila being sought after are included on the shorlists

In particular, indicate whether ihe Appointmenis & Remuneratien commites has established proceduras
to ansure there are no implcit bizses hinderng the seleckon of female direciors, and dediberalely seeks
candidates maeting the required profile:;

MiZ

B.1.28. Indicate whether there are formal processes lor delegaling votes on the Board of deectors. I o, describe

them briefly.

The BBYA Board Regulalions esiablishes lhat direclors are obliged to altend the meetings of corporale bodies and the
meatings of tha board comrmétlaas on which they s, unless for a jusiifable resson. Directors shall panicpals in ihe

descussiong and debales an malters submmilted lor their consideration

Howawvar, anicle 21 of fhe Board Regulefions astablishes thal shoukd it nol be possibhe for & direcior fo atend
any af e Board mealings, she or e may give a proxy o anather direcior o represent amd vole for her or him. This shall be gane
by @ letter, fax, telegram o slacironic mad sant to the Company with the information requenad for tha presy directar 1o bo able o

tpdlow tha absent direclors indicalions,

B.1.29. Indicate the number of meetings the Board of Directors has held during the year, Where applicabie,

indicate how many times the board has met without the chairman in attendance:

Humbar of board maetings ]

Humber of board meetings not attended by the chairman o
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Imdic:ate e numbser al mestings tha board's different committees have held during the year

Numbmer of Executive committes maatings 18
Humibsar of Audit commities meetings 13
Humbar of Appolnimants & Remuneration commilles meelings 12
Humbar of Appoinimanis commities mesatings o
Humber of Remuneration commities meatings i

B, 1.30, Indizate the number of mestings the Board of Dimeclors has held during the vear withowl the
allerdance of all its mambers. In calculating ihis number, mon-attendance shall mean proxies given
withoul specific inslructons:

Bumber of non-attendances by directors during tha year 3

% of number of non-attendances (o lofal veles during the year 1,613

B8.1.31. Indicale whether the individual and consolidated finanoial stalemenls presented to the board's approval ane
carlified belonehand

MO

If so, identify the person(s) who has{have}) cedified the individual and consolidated financial siatements to be filad
by tha board:

B.1.32. Explain the mechanisms, if any, established by the board of direclors 1o prevenl the individual and
consofidated financial stalements that it fidles from being presanied to tha AGM wilh a gualified auditors’ repart

Aricle 2 of me BEVA audit and compliance commiltes’'s ragulations establishes hal e commilioe, conssting
exclusively of independent directors, shall have the 1ask of assisieng the Board of Dreclors in suparviging the BEVA Group's
financial statermenis and in the exercise of ils oversighl dulies for the BEVA Group, The followsng are included within the scope of
its duiles; Supenasing tha sufliciency, adeguacy and elfeciivensss of the iMemal aversighi systems and bo ensure the accurecy.
reliabilly. scope and clarty of the financial statermenis of the Company and #s consolidaled Group in the anmal and guaredy
feparts. This also appies o ihe accaunling and financial micemation required by the Bank of Spain or olher regulatony bodies of
countnas whera ihe Groug opearaies.

The Commitiees shall varify thal the audit schedus B beng camied owl under the serice agreament with: suilable periodicily
and that il salisfies the requirsmesnis of the
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compatant authontes (in pariculs the Bank of Spain) and \he Bank's govarning bodies. The commities will siso require e
oudilors, at least once each year, o assass the guality of the Gioup's inlemal oversight procedures

The commitiee shall also be apprised of any inlracions, siluations reguirng comections. or anomalies of relevance Mal may be
dabacked while the exteral awdd is being carnied cul Relevanca shall maan any hal, an ihair own or logether as a whale
may ariginale significant matenal damage o impact on the Group's el warth, sarnings or reputation. B is up 1o the axiermnal
audibor's discredion to decida what @3 of ralevance and, in the event of any doubt, the auditor shall opt for commMuKcazoen

B.1.33. Is the company seoetary a director?

MO

B.1.34 Explain the procedures for tha appointment and severance of the company secratary, indicating
whether the appoiniment and severance have been reported an by the Appointments committes and adoptad in
the plenary seasion of the Board

Appointment and severance procadura

The BBVA Board Regulations eslabksh ihat the Board of Directors shall designate & secretary from amongst its membsrs,
on the basis of a repor [rom the Appairiments & Reamunaralion commiltee, unless @ resolves o commend these dusias o a
ren-baard-member, The same procedura shall be applicable o tbe separation of the secratary [rom his of har dulies.

Does tha Appointmant commibles repar on his/her appointmant YES
Dioes tha Appalntmaent comamilles have a say in histher severance? ;'ES .
_Iﬁus the board in full approve the agpoiniment? YES
Doas the h;i:ard in full approve the sevarance? YES

Does the secretary of the board have the duly o lake special care in overseeing oood governance
recommendations ¥

YES

Dbsarvaliong

Aricle 23 of the Board Regulatons esiablishes tal 1he secretary, as well as performing the duties attibuted by kaw and by
fha Company bylaws, shall be cancemed with the formal and matedsl legality of the Board's sclions, snsuring they are in
compliance with the Company bylaws, the AGM regulations and Ihe board regulations, and Inat ihey take Inio BoCownt any
recomimendations on good governance that ihe Company has undarwritban al any time.
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B2.1.35, Indicale whal mechanisms the company has eslablished, if any, to preserve the indepandence of the auditor
the financeal anahasts the investment banks and tha rating agencies.

Tha BEYA Audit & Compliance commiiee regulalions establish thal ihis commilbes’s duliss, deserited in Beclion B.2.3.2, nchids
enzuring the independence of the exiemal audil m fwo senses

- erisuring that the auxdfitors’ warmings. opinions and recommendadicns cannol ba compromisad

- estaplishing the mcompalibiity betwesn the provision ol audil services and the prowision of consullancy, unléss thare are
na albermatives in the markel 1o the sudilors or companiies in tha puditors’ growp of aquad value in terms of thair content, guality ar
afficiency, In such everm, iha Commitias must grant its approval, which can be dona in advance by delegation @ is Chalrman

This madter i5 subjecied o special alenton by the Audit commeties, which hoids pericdic meetings wilh the examal audsor, o
ko [he details of the progress and qualty of the exlermal audil work, 18 mondors the engagement of consullancy services to
angure  compliance with the Caommillsa’s R’Eﬂ”lﬂlﬁh’l’g and e Hmhl& I&gia.ialjm in order 10 ﬁErEﬂ'llﬂl'ﬂ Lhei
indepandence of the axiamal auditer

Additipnaily, BEVA, as s shares ane listed on tha Mew York stock exchangs, s subject 1o compliance with the standards
eslablizteed in this respect under the Sarbanes Oxley Act and s ramikcalions,

B.1.36. Indicate whethes the company has changed its exiernal avditor during the year, I so, aendily 1he incoming and
outgoeng auditors:

Culgpoing audilor TREOmmiIng audeer

if there were disagreements with the outgoing auditor, explain their grounds:

L)

B 137, Indicals whelhes the audif Tem does ather work for the company andlar its group olher than the audit. I
g0 declars the amounl of fees recsived for such work and the percentags of such fees in the olal fees charged Lo
| Coampany andior ks groun

YEES
Company Group Total
Amount for jobs other than a5z 1,077 2024
audit | K}
Amount for jobs other than 12.200 B.EX) B.B50
audit'Total imvalcad by
audil firm (@8 %)
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B.1.38. Indicate wheather tha audil repodt an the annual financial statements for the previous year conlained
resarvations or qualfications. If so, indicale the reasons given by the chairman of the Audit committae to explain
the contant and scope of such reserdations ar qualificasons,

M

B.1.38. Indicate ihe number of years during which the currend audil firm has been doing the audit of the financal
slatements for the company andfor its group without interruption. Indicate the percaniage of tha nuember of years
audibed by the current audit firm to the total number of years in which the annual Tinandal statements have boen
audited

Company Grgup
Number of years runming 7 7
Company Group
Humber years audited by current T 7T
audit firmino. ¥rs company has been
audited (as %)

B.1.40. Indicate the holdings of the company's board members in the cagalal of instilutions thal have the same, an
equivalent or a supplementary Kind of activity 1o thad of the corporie object of fhe company and its group, that have
been commurncsabed 1o the company. Indicate the posts or duties they exercise in thase institutions:

Nama (person or arganisation] of Mame of insfilwiion % Post or
director hobding Tunclions
ENREIGUE MEDINA FERNANDEZ | BAMCO POPLILAR ESPAROIL, 5 A 000 | -
EMNFIZUE MEDINA FERNANDEZ BAMEINTER, 5.4 | QL0 | -
IGHACHD FERREROD JORDM BHF PARIBAS 0.000 | -
RAFAEL BERMEJO BLANCO BANCO POPULAR ESPARNOL, 5.4 0.000 | ==
RAFAEL BERMEJO BLANCO BANCD SANTAMDER, 5.A 0,000 | -

B.1.41. Indicale and, whera applicable. give details on the exisience of & procedure lor direciors 0 recsive
exlermal advisory sarnices!
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YES

Details on procedures

Aricle G of ihe BEYA Board Requlsiions expreashy recognises that the directors have ihe possib@ity of requesling any
additonal informabion and adwice ibey require io perform their duties, and may request the Board of Directors provide
hedp from axpers cutsida the Benk sarvicas in those maikers submitbed 1o beir consideration thal are especally complex
of importarnt

The Audit & Complisnce commidies, pusuanl o adcle 31 al ihe Board Regulsions, may engage exiemal advisory
services ko neleviant issues whan it considers that these cannot ba proparly provided by experts or technical stalf within the
Group on grounds of speciafisabon of indapendedncs.

Artaziy 4 of the Board Reguiations estabishes thad ihe Appaintments & Remuneration commities may have such advics a4
ity be needed o inform a sound judgemant on isswes within the scope of Bs powers and thal this shall be arranged throagl
thie company sechetany.

B.1.42. Indicate and, where applicable, give defalls on the exisience of a procedure for directors too gel
necessary information o prepare the meelings af the govarning bodies with sufficient time:

YES

Details on proceduras

Aricle B of the Board Regulations astablishes that diraciors shall dispose of suffcient infoarmation by ba able 1o farm their
o opankons regardmng ihe geedtions thal the Bank's goveming bodies are emposenod o dead with. Thay may reques! any
addilional infarmadion or advics thay requina i comiply wilh thair didies.

Exgrcisa of these nghts shall be channeiied thinziagh the chamnan andiar secratary of the Board of Directors. The charman
andior secretary shall allend 1o reguests by providing the infommabon direcily or by asiablishing sullable srangameanls wilhin
b erganisation for this purposo, unless a specilic procedure has bean established n e ragulations goveming the Board
GOIMETI B ES

B.1.43, Indicate and, where applicable give deiails, whather the company has established rneles abliging direclons o
infarm and, where apphicable, resign usder circumstances thal may undermine the company’s credit and reputation:

YES

Explanation of the rules

Auticle 12 of the Board Raguiatons states that directors must make the board aware of any cirgumstances affecting them
thal mighl harm the Comgany's reputation and credd and, In particular, of any crmenal charges brought against them, and
any significant changes Mal may anse in iheir slanding behore lhe cours:

Rireciors miest place thes office ol the disposal of the bowrd and accept ds decision reganding their comtinuity in offica
Should the board resches iy not continui, thay shall eocordingly bandar thair resignalion when the directar, acling as
such, has caused severs gamage to the Company's Bssels o s repulalion or credit, andior no longer displiys ihe
commercial and prolessions henour required 1o hokd a Bank direciorship,
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B.1.44. Indicate whether any board member has informed the company of being sued or having any court
proceedings opencd againsd him or her for any of the offences listed in aricie 124 of the Companies Act

]

Indicate whethar the board of direclors bas analysed the cage. If so, explain the grounds for the decision
reachhd as o whether or not the director showld remain on the board.

8]

Decision Explanation of grounds
reached

B.2. Baard of Directors’ Cammilteas

B.2.1. List abl the Board of Directors’ commitieses and their members:

EXECUTIVE COMMITTEE

Nama Fost Type
FRAMCISCO GONZALET RODRIGUEZ CHAIR EXECUTIVE
AMGEL CANG FERMNAMNDEZ MEMBER EXECUTIVE
EMPIOUE MEDINA FERNANDEZ MEMBER INDEPEMNDOEMT
IGMAJ;H:I F-ERREHCI SORD MEMBER INDEPENDENT
JUAM CARLOS ALVAREZ MEZQUIRIZ MEMEBER INDEFENDENT
ROMAN KNORR BORRAS MEMEBER IMOEFENDENT
Audil commitias

Hame Paost Type
RAFAEL BERMEJO BLANCD CHAIR INDEFENDENT
CARLOS LORING MARTINEZ DE IRUJC MEMEER INDEFENDENT
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Namie Fost Type

FAMON BUSTAMANTE DE LA MORA MEMEBER INDEFENDENT
SUSAMA RODRIGUEZ VIDARTE MEMBER INDEPENDENT
TOMAS ALFARD DRAKE MEMBER INDEPENDEMT

APPOINTMENTS & RENUMERATION COMMITTEE

Nama Post Type
CARLOS LORIMNG MARTIMEZ DE IRLLIO CHAIR INOEFEMDENT
IGNACI) FERRERD JORDM MEMBER INDEPEMDEMT
JUAN CARLOS ALVARES MEZGUIRIZ MEMBER INDEPEMNDENT
SUSANA RODAIGUEZ VIDARTE MEMEBER INDEPEMDEMNT
RISKS

Harme Post Typa
JOSE ANTONID FERMAMDEZ RIVERD CHAIR INDEPEMNDENT
ENRIGLUE MEDINA FERMANDEZ MEMBER INDEPEMDEMNT
JOSE MALDOMADC RAMOS MEMBER OTHER EXTERMAL
RAFAEL BERMEJD BLANCO MEMBER INOEFEMDEMT
RAMOMN BUSTAMANTE DE La MORA MEMEBER INDEFEMNDEMT

B.2.2 Mark with & cross the duties assigned o the Audil commitles

Supervise tha procoss used to draft and astablish tha intagrity of the company’s and, whare applicable tha |
Group's financial reporting, reviewing compliance with regulatory standards, suitable delimitation of the YES

consslidation perimetar and correct application of accounting standards,

Pericdically review the systems of internal risk managemant and oversight to ensure the main

YES
risks ara Identified, managed and sufficiontly wall Known,
Ensure the independence and efficacy of the internal audit; propose the selection.
apgointmant, re-plection and sevarance of the internal audit officer; propose the YES

busdgel For the service: receive periodic information on their activities; and verify that the
sanlor managemant pay dug heed to the conclusions and recommendaticns of thair repars
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Establish and superyise a mechanism Lo permit employees 1o repar, in a confidential and, if
dearmed appropriate, anonymous mannaer, any irregularities thal may be important, especially related o YES
financa and accounts, noticed within the company.

Ful to the Board the proposats for salection, appointment, re-slection and substitution of fha

axternal auditor and the lerms and conditions of engagement, TEk
Raceive regular information from the external auditor on the audil plan and the cutcome of its vES
excution, verifying that the senior management takes dus note of its recommandatiens,

Engure the independence of the external auditor YES
In the Group, ta help the Group auditor take responsiiility for the acditing of the companios VES

coamprising it,

B.2.3. Give a description of the rules governing the arganisation and running of each of the board commilipes and the
responsibilities atirdbuted to each.

MHamg of committaa

APPLHNTMENTS & RENUMERATION COMMITTEE
Brief description

B2343 Appanimens & Remunerabon Committaa

The Appointmants & Remuneration coonmifles of fhe BEVA Board of Directors is tasked 1o assisl the Board on
isgues fegarding lhe appointment of Bank directors and ciher ssuss covered by these reguiations it shall
owersas cheervance of the rémuneralion palicy that the Company asiablishas.

In this respect, the Beard Regulations eslabishas ihe foliowing:

‘Aniche 32, Camposilion

The Appointments & Remuneration commities shall consist of at least three members, appointed by he
Board of Directors which will alsg appoind the comeniltes chairman

All the comimitlee members must be extamal diractors, with a maperty of indepandent directors. Its chaiman
musi be an mdependent diractor.

in the absence of the chairman, tha sessions shall ba chaired by the kngest-serving member of e commetine and
in thia avani of seamor mambers with egual service, by the cldast,

Anicha 33. Funciions
The functians of the Appointments & Remunaration commities shall be as follows:

1- 1 -Dvaw wp and repon gropasals for appaintment and re-election of direcions undes e e and condfions
eslakfished in the first paragraph of arlicle 3 abowa.

To such end, the carmmilles shall evaluate the skills, knowladge and expedence thel the Board requires. as well
as ihe candtions that cancidates should display 1o Gl he vacandes arising, assessing the dedication necassary

o ba able Io suitaldy perfern their duties in light of the needs that the Company's goveming bodees may have al
any Lime,

Thas committes shall enswe hal when filling new vacancies, the selacton procedures are nol marred by
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implicd biases thal may hinsar the selecton of famale direciors, ymg o ensure thal if there ane few or o woman
on tha Bodrd, women who display the professional profile baing sowght after are ncluded on the shonlists

Likewise, whan drawing up proposats for the appainiment and re-clection of draciors, 1he commitiee shall take into
BCCOUM, N case ihey may be considored suitable, any applications fkat may be made by any Board member for
potentzal candidatas 1o il ihe vacencies.

Z- Shauld the chairmanship of the bosrd or Ethe post of chiel execulive officer fall vacant, the commitles
shall examing or arganise, In the manrer it deens suitable, the succession of the chaiman endior chisd esecubive
officar and put coreaponding proposals 1o the board for an orgarly, wall-plannad suctession,

3- Propose fhe ramuneralion sysiermn for the Board of Directors 55 a whole, In socordanca with ihe principles
aslablished o the Company's bylaws Thes system shall deal with ihe System's ilBms, amounis and methad of
paymend

4.- Detarming the extent and amount of the remumeration, entillemants and other econsmic rewards for the
chairman, the chief operating officer and other axeculive direclars of the Bank. so thal these can be reflectad in
thair contracls. The commiliee's propasals on such matiers shall be gubmitted 1o the Board of Directors

5.- Submit &0 annwal report on the directors remunaration policy 1o the board of direclars,

4~ Fapon ihe appoiriments and severances of sanior managedss and prOpose Banio-mansgement femunaration
palicy o the Beard, along wih ihe bassc tarms and condilians Tor lheir contracts.

T.- Any olhers that may have baan allocated under thess regulalions or abiribubed o the committes by 8 Board
af Dhreciors resolution,

I the performance of 45 dulies, the Appoinfmenis & FRemuneration committes shall consull with (he
Company chairman and. whara applicabla, ihe chisl ssecutive officer wia the committas chair, espacially with
respect b matiers relabed & executive diractors and senion margers

Arlicle 34. Rules of ormanisabon and opesation

The Appointments & Remuneration commitiee shall meel as often as necessary o perform s duties.
convenad by ifs chairman or by whomsoewer slands in for ds chaimman in accordanca with arbcls 32
above.

The conemtlee may requast the sitendance al Bs Sessions of persons with posiions In the group
that ara ralated 10 ha commilles’s funclions, i may also oblain advice as mecesaay o eslabish crilena related 1o ils
buginess. This shall be done theough the Board secratary.

The systam for convening meetings, quorums, the adoption of resciutions, minutes and olher delails of its
aperalion shall be in accordance with the provisions of these Bosrd of Direclors reguiations insofar as thay ara
applicable.

Mame of commitbes

EXECUTIVE COMMITTEE
Briaf dascriglion

B2A1 Execulive Commiltea

Aatiche 36 of the Board Regulations estabishes ihe foliawing:
In accordance wilh Company bylaws. the Board of Diraclors may agpainl &an Execulive commities, once fwo-

thads of its members wode for |F and record of ihe resalution is duly fled at the Companies Fegistry
It shall {ry bo ensurd that it has & majority of external direciors o axecubve Gachors
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and ihat indepandan direciors occupy al least one third of the total seats

The Execulive commidtas shall be chaired by the chairman of the Board of Direciors, or when thes 15 not possibie, by
whamayear e Company bylews delemines.

The secretary shall be the company secrefary who, i abseni, may ba substiuted by whomever I8 appointed
oy the meabng's mambears,

Articla 27 of the Board Regulalions eslablishes the dulies of the Execuiive commities within the company, as
Folkows

The Exetcubves committes shall desl with the business thet the Board of Direciors delegates 1o il m accordance wilh
praveailing legislation or wilh Ihe Company’s byiaws,

Specifically, lhe Execulive committes & antusied wilh evaleation of he bank's sysiem o comparale
govarmansa, This shall b= analysed in he conbext al the company’s developmant and of ihe ress d has ghlainad,
taking inlo accownt any reguatons that may be passed and recommendalions mads regarding best markel
practices, adapting thesse o ihe company's specilis droumsiances.

Additionally, arlicle 26 of the Board Regulalions esiablishes the foliowing ndes regarding the commitea’s
crganisalion and runming:

The Execulive commiltes shall meet on the dates indicated in the annual calendar of mestings and when b
chalrmean or scling chairman so dedides.

A other aspecls of s organisabon and operaton shall be subject bo the prowisions these regulations
establish for the Board of Diractors.

Once the minutes of the maestng of the Executve committes &e approvad, they shall be signed by the
sacrafary and countersignad by whomever chaired the mesting.

Direciors will ba givean access to ihe approved minutes of the Executive commities o the beginning of Board
meetings, ¢ lhal they can ba aware of he conlent af iis meatings and the resolutions (L ks poessed

Mame of cammitbos
AUDIT COMMITTEE
Brief description
B.2 3.2 Audit & Complisnes Cornmities

The Board Regulations establishes the following:  Arlicle 20

Campositian

The BEYVA Audit & Complisnce cormmiies shad be lorrmed exclusively by independent direciors wha are not
mambers of the Bank's Executive commitler. They are fesked wilh asssting ihe Board of Directors in supessing
the financial statamants and exercising cwarsigh for the BEVA Group.

It shall have a minimum of four members appointed by the Board in the Eghl of their Enowledge and

axpariencd in accounbng, sudlt and risk managemenl One of lhese shall acl as chairman, aso by Boand
appoindmenl.

Members of the commibies do nol necassarily have o be axpens 0 financial maters bul miest unoersiand he nafus

of ihe Geoup's busmessas and ihe basc righs assacated with it I is also necessary  thal they be prepared b apply
Ihe judgement skills ensuing from their professional axpananca,
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wih an indapandant and crlical aitiude. In any evenl the commitles chairman shall have experience in
financial management and shall understand tha accounting procedures and slandards reguired by tha bodies
rafulatng e sacion

Whan e chairman canaol De present, hisfher dulief =hall be pedomed by the moslt senior momber of the
aortimidlee, and, wherg mone than ona perscn of egual sanionty are prasant. by the cidast.

The commibties shall appain a secrefary who may ar may nol be & commithes mamber but may rod ba an
axaculive dirstlar,

Aricla 30, Functans
The: commeratter will have the powars astablished under the Company bytaws, with the fsllowing scopa-

= Huparvise the mternal control systems” sufficiency, approprialenass and efficacy in order o ansure the sccuracy,
resabilty, scope and carily of the fmancial statements of the Company and ds consolidated Group in their annual
and quarterly reporns Also suparvise the sccountng and fnancial informakon that ihe Bank of Spain or ofher
requisiods from Spein and sroad may redguins, incuding 1hose n counries wherm the Groug operaies

- [ryarnes comgllance with appicuhla matianal and  inbarmaliansl I'nglﬂ'lil‘.!ﬁ! an malters relaled o money
laundering. conduct on ihe secunties markeds. data proteclion and tha scopa of Group activibes with espadal o
Anb-bnst ragulmm-n-'s- Also to ansure that any requasie lor action or information meds h{r afficial authoalias in
Ihasa malters ars daalt wilh i due time and in due form.

- Ensure that the inernal codes of ethics and sonducl and securibees markst irading,. &3 they apply 1o Seoup
personnel, comgly with legesiadion and are proparly suitad 1o the Bank

= Especially 10 enfarce compliance with provisions contained in the BBVA dgirectors charar, and ansune thaf dirgciors
satisfy applicabia siandards regarding their conduct on 1he secunities markeis

A5 par of this obechve scopa. the Board shall detall the duties of the commilies In specific regulations
eglablishing procedures by which il may perform #s mission. These shall supplement the provisions of

these reguialons.,

Articig 31, Rulas of organisation and oparation

The fadit & Compliance commiltes shall meed as ofien as necessary o comply with ils functions although an
annual calendar of maalings shall ba drean ug 0 accordence wih ks duties.

Exmcutives heading the Accounts & Consolidation, infemal Audil and Regulakary Comgliance separtmants can b
Invitad 1o atbend its mesetings and, al the request of these execulives, olher staff from these depariments who
have parbcular knowladge or responsibiiy In the maliers conteined in the agends, can giso ba invitad when
their presence al the mesfing is deemed agproprinie, Howewver, only the commibiee members and the secretary shall
be prasant whan the resulis and conclusons of the mesting are evaluated

The committaa may argage axemal advisory senvices lor relavan! issuas whean ib considars that ihese cannot ba
propery pravided by expets or lechnical staff within the Grovp on grounds of specialsalion or independence

The commiies may call on he personal co-operalion and rapons of any employes or mermber of s managemsan
team when it considers that this is necessany @ camy oul its fimctions with regard 10 nelevand issuss. The usual
channal for a requast of this natea shal ba through the reporing lines of the Company organisation. However_
axcaplicnal casas [he requem can be notilied -Iil"bl?ﬂ:)' 1 e parson (R R

Tha systam for convening mesetings, quorums, the adoption of resolutions, minutes and giher detalls of its
operalion shall be in accordance with the provisions of these

TG



Board of Directors regulations insofar as they are appecable, snd with whatever the specilic regulstions for his
Commities may establish.

Mame of committes
RESKES COMMITTEE
Brief description
E.2.3.4 Rizsks Comnmilles
Tha Board Raguatons astablish the folloeing:
“Adicle 35, Composition

The Risks cormmilies shall ave a majority of exbernal directors, with a minimem of three members, appointad by he
Boarg of Directors, which shall also appaint #5 chalrman.

If its chairman ks absend, is meetings shall be chaired by B longest-sendng member of the commillae and, in e
eveent of more than one person with equal seniority, by tha oldest,

Aricle 3. Funclions
The funchons of the Board of Directors’ Risks commities shall Be as Toflows:
Analyse and evaluaie proposals related o the Group's nsk management and oversaght policiss and sirategy. In
particular, these shall identify:
a) The risk mag;

b The seiling of the level of risk considered accepiable according (o the risk profile (expecied loss | and capital map
irisk capital} broken down by tha Group’s businesses and aress of Bciivity;

cj The intarnad infoemnation and ovarsight syslems usad o 0wersas and manage risks;
d) The maasures eslablishad o mitigata the mpact of nsks ideniifiad should they materialisa
Monisee ihe metch between nsks accapled and tha profile esiabdshad.

Anatyse and approswe Bny risks that might comgromdse the Group's capial edequacy o recurmence of its
eamings in view of Iher size or might entail operational or repidation k.

Check that the Group possesses lhe means. sysiems, stiechees and resources benchimarked agalnst best
praciices to allow implementahon of 5 nsk managemant sirategy
Ariicka 3¥, Rules of organisation and oparalion
The Risks committes shall meat as ofien 85 nacassary o comply wilh i duties, convenad by s chasman ar by
whomawar slands in for its chairman in accordance with the provisions of the previous dem although an annual
calendar of meebngs shal be drawn up in sccordancs wilh s lasks.
The syslem for convening meelings, guarumsa, the adoption of rescdulions, meutes and other datalls of s

operalion shall be in accordance wilh the prosisions of these Board of Direclors  regulstions
Ingadar as they are applicable, and whalevar is eatablishad in the spacilic regulaliong of thés Commities
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B.24, Indicate the powers af advice, quaries and, whers applicable, praxies for each of the commissions:

Hame of commities

AFPPOINTHMENTE & RENUMERATION COMMITTEE
Briof description

SEE B.2.3.3

MHame of commities
EXECUTIVE COMMITTEE

Briel descriplion
Article 45 of the bylaws establishes thal BEVA has an Execufive committes, bo which the Board has delegaied
all me powars of adrunisirafion excapl thosa that the law ardfonr bylswe desm undalegsiable dua e thap
sasanlial nalure.

Arlicla 46 of the bylaws eslablishes the follawing:

The Execulive commillee shall mesl as olien as s chairman o e person acting n hisfhear stead considers
approprata or at the requeest of & majordy of the membsers thareof, and it shall consider those matiars falling
within the responsibility of the Board of Directors which the Board, in accordance wilh lhe apphcable
legeslation or Mese bylaws, resolves 1o entrusd be 8, ncluding, by way of illusiration ongy, the folowing powers:

To lormulate and propose policy guidelines,. the criledia 10 be Tollowed in the preparation of programmes
and 1o fix goals, to examine the proposals pad o it m this regard, companng and evaluating the actions and
results of any direct oo indirect achaily carmied oul by the Entdy, delermine the volume of mwastiment in each
indiwidual activity, approve or rejecl Iransactions., determming rmethods and condilions. amangs inspsclions and
intamal or exiermal audils of all aeas of oparation of tha entity; and in general o exercse the Bcultes delegaled
b i by the Doard of diracions.”

Ay invesimant or divestmant worth over €50m muest be submitted o Executive committes approval,

The duties of this commiltes are detailed in seclion B.2.3.1.

Hama of committes
Aisdit commilbaa

Brief description
Article 48 of the wiaws establishes that the Aodil commmitles be amrusted wilth the superdgion of fimancisd
siptements and the esercse of owarsight, This committaa shall hava tha autharity and necessary means & carry oul
this fundamental rale within the corparalion.

The Audil commilbae shall haee, 3% 3 minimen, Se ilowing powars.

aj o rapor, &t the AGM on issues that shareholders bring up there regarding mislbers wilthin the scops of 25
pOVWEFE

bl to propose o the Board of Directars. Tor submission 1o the AGH, the apgainimanl af the Auditor of Accounis
referred to in article 204 of lhe Companies Act and, whare agplicable, the conditions undar which they are
to e hired, the scope of their profassional remit, and the fermination or renewal of their agpoinimeant

c} o superaise mbernal audiling seraces.

d} io ba apprisad of the finencaal information process and the inlemal contml systems,

&) o rrdaintam ralaiions with the Accounts ABEON 10 recaiva INfCmation on SUch qQuAasiiong A5 oouwld (eopardiss
the Accounts Audilor's independence, and any olthers related to the process of audiling the accounis, as wel A8
e
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recaive information and mainlain communications with the Accounds Auditor as established
under ihe legisiation of accounts audits and tha technical auditing standards

The dulies al this commities are delafed in section 8.2.3.2

Hame of commities
FOR RISKS

Brief description
SEEBZ23.4

B.2.5 Indicate, whare applicable, the existence of regulations for the board committees, where thay can be consultad
and any amendmants made 1o them dunng the yvear. Indicate whether an annual repor on the aclivibes of aach
committes has been drawn up voluntarily.

Mame of commitles
APPINTMENTS & RENUMERATION COMMITTEE

Brief description
The Board Regulabons, smended in Decembar 2007, a8 detailed in section B.2.3 of this report. include spacific
sections for each cormmilbes, megulating their compositsan, dutes and operation, The Chair of he Appointments &
Remunaration committas presentad a raport b the BEVA Board of Giractors on its aciivities during 20049, describing
Ihe lasks carried oul w#th respect o the pay of ececutive and non-eeecidive direciors, the annoal report an fhe
Board remunaration policy, the appoaniments, re-alachons and saverances of direciorg and othar malars,
such as the review of ihe standing of the Independen] direciors

Mama of committaa
AUDIT COMMITTEE

Briaf gascripiion
The BEWA Audit & Compliance commilies has a set of specilic reguiations approved by the Board, which
gowam its operation and powers, amongsi other things. These regulations are available on the Company’s
wabaibe (waw bbva com)

During 2008, ng amendmants have besn mada o saw Audd & Compliance commitize ragulations

The Board Regqulalions, amended in Decembar 2007, as detalled in secton B.2.3 of thes raport, include specific
seclions for each commitiaa, regulating thas composition, dulies and operation

Thar chair of the Aedt committes presanted the Board of Directors. a repart on its achivilies, describing the tasks
1he cornilies caned oul with respesl o its dubes and, especially, with respect o the financial sistamants of tha
Bank and its Group, its work with the Group’s external audiors and the core feabures of the extermal audil plan for
200, tha monitoring of the internal control on fnancial infemation and the comemunicatons sent 12 the Group by the
differen] regulalors and the approvsl of the Regulatory Complianee Plan foe e year,

Mame ol cormmiltbes
RISKS COMMITTEE

Briaf dascription
The BEVA Risks commilles has a set of specilic regulations approved by the Boand, which govarn its operation
and powers. aic. These regulaticns are available on 1he Company's wabsibe (wenw, binm,oom)

Diuring 2009, nd aneendmants. hkayva been made 1o sead BEVA Reks committas regatons.

4



The Board Regulations, amended 0 December 2007, as detaded in section 8,23 of this report. include spaciic
saclions for sach commidtes, reguidating thelr composiion, dubkes and operation.

The Risks Commilles presenlad a repor to the Board of Directors regarding the most significan aspacta af
what il did during the year, describing the analysis and evaluglion of proposals on the Group’s risk policies and
sirategies on tha global nsk map; 1he maadoring of the degree fo which the risks bome by the Bank match tha

profile established and checking of the mplementation of sultable means, syslems and struciwes i Frslament its
siradegy in risk managaman,

B.2.6 Indicale whether the composition of the executive commitles reflects the paricipation on the Board of
differant directors as a function of their condilion:

YEE

L - REL

C.1. Slate whether the board in plenary session has reserved the powers (o approve, on the basis of a favourable
report from the Audid commilles or any olfber enirestad with such a report, the transactions in which the company
endgages with diretiors, significant shareholders or shareholders represented on the board or parties retated 1o them

YES

C.2 List the relevani transactions entailing a transfer of resources or chiigations batween the company or ils
groadp companies, and the company's significant shareholdars:

.3 List the refevanl fransactions enlailing a lransfer of resources o obligations bebwean the company or ils
group companies, and the company's direciors andfon senior managers:

C.4 Ligt the relévant fransactions in which the company has angagad with other companias balonging Lo the sama
aroup, excepl those thal are eliminated in the process of drawing up the consolidaied financial statements and that
do nal foem parl of the company’s habitual traffic wilh respect 1o s object and conditions:

C.5. Indicate whether the board members have come acrass any situation of conflicting intesests during e year, as
clinesd under arlicie 127 of ihe Companies Acl.

MO
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C.6. List the mechanisms established 1o detect, determing and reschee possible conflicts of mlerest botwesn tho
company andof 15 groug, and ils direciors, managers andfor significant shareholders.

Articies & and 8 of ihe Board Regulalions requlsie issues relating 1o passdle conflicts of intenast as lolews,
Arlicie 8
Darectors shall act ethically and in good faih

Faor this reason direchors must nobdy the Board of any direst or mdiract conflict thad they might have with the Company's
inlaresis, @ny stake they might heve in & company whade activilies are the same, similar of complementary 1o the Company's
corporabn obpect and the offices or funclions which they perdom in & They must also nodify the Beard of any actvilles that are
the same, similar or comalementary (o hose pursued by the Comgany when perormed on fieir oswn behalf or on behalf of a thicd
paarty,

Tha direchors must inlorm tha Appointments & Remuwiaralion camrmdlae af lheir olher professional ooligalions, in case thess
mighl mferfers wilh the dedication required 1o comply with their didies as diraclaors.

Article B.
Direcion must refrain fom laking pan or inlervening in those cases where 4 conflict of interest wilth the Comgany mighl arise.

Directors shall nol ke present when the corporate bodies io which they belongs ane discussing matiers i which they meght
have & Qirgct o Indiracl vested interast, or maflars that ﬂ"llﬂhl aflac! paraans with wham thay are relalad or alfiliglad under
legally estabihed terms and conditions

Direckors must also refrain from aking a direcl or indirect ikerest in businesses or eniemgrises in which Bank or companies of iks
GI’DUD hokd gn inlarest, unless such niefas] was held prior 1o Jﬂll‘liﬂlﬂ 1he Board of tha momeanl whan e Gooup ook aul its
nberesl in such business or enterprise, or unless sech companies are fisted on domestic or inlemabonal stock exchanges. or
unless authonzad o do 50 by the Board of Deectors.

Dowectors may nat use thair positan in the Company o obtain matarial gain. Mor may ihey take advaniage diractly for themsehves
or mdirecily lor persons refabed io tham, from any business opporiunity 1hat they have become aware of as a result of theair Bank
directorship, unless this opportunity has been previously offered 1o the Bank and the Bank had decided nol to fake it up and
th dirgcior has bean auihonsed 1o d0 50 by 15 Board

Direciors musi comply at all bmes wilh the appicable provisions of the BEVA Group code of conduct for slock-exchange
Irading. with IEgIBJEII:-E:ﬂ and wih any alhar inlermal codas r'ﬂgﬂl'dir'lu requasls for loans, bank bonds and guaraniagsas s 1o
iher financial subsidiarss of the BAVA Group. They must mefram from conducting or from suggesting to & third pary any
transachon invalving shares of the Company andlor its subsidiary, affilialed or associse companies when their direclorship has
lad to possasskon of privilegad or confidental information before swch informaton is known 1o the public.’

Since BHEVA 5 & financial insditulion, d 5 subject to Act 3171968 on incomgatibiliies and bmitalions of chairmean, direchors
and sanior managers in the non-Stale banking seclor, This acl stales thal chasmen, depuly chairmen, directors and general
managers of samilar oparating n the private-secior banking industry i Spain may nol oodain credts, boads o guaraniges from
ther bank on whoss board o managaman [eam ey wodk, unless axprassly aulhoized by the Bank ol Spain

All the mambers of tha Board and the senior managemant ana subsect (o the company's code of conduct on secuntics markets
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Tha BEVA Group's code of conduc! an the securiling markels is intangad bo comiod possibie condlicls of nbarest. 1§ establiskes ihat
averyone subject to the code must notify the head of iher area and the Regulalory Compsance depasment of sitluations thal could
polentially and under specific circumstances may antall condlicts of Inlerest that coukd compramise: their impariably, balore they
engags i any iremsaction or conclude any business in which thay could arise

The above nobwithstanding. the paries subject 10 the code have a prrmanent form filed with the Regulatory Compliance
department. which thay must keap up 1o dale, with a standard declaration that they are given, declarng certain econamic and
family affiiations specified in the code,

Where here is any doubt about the exislanca of conflcls of nteresl, any party subject %o the code must shos masimum

prudenca and nolify the head of hisher aea and the Regulatory Complisnce dapanment of ihe specific croumstances
Sudroumding heir case, so that they may udge tha silustion for Ihameehees

C.7. Are mone than ane of the group's companies listed in Spain as publicly raded companikas?

MO

Identily subsidiaries listed in Spain:

STEMS OF RISK CONTRO

D1 General description of the company's andlor s group's nsk policy, delailing and evaluating the risks
covered by the system, along with reasons of how such sysiems are malched (o the profile of each type of
risk.

BBVA believss that axcallence in the managermant of risk is an essantisl par of its competilive simtegy. The Board af Directors
approves [he fisk management and controd pokcy. and the periodic manitoring of the internal regorling and conlral syatems.
To belter carry oul its duties. the Board has the suppard of the Executive committee  and (he Risks commitiee, whose main
missian |5 o Relp it pursue its dulies relaied 10 sk management and contiel. The funclions alipoaied o i pursusnt to genicle 36 o
Ihe Bcard Regulalions are described in saction D3, The general principles guiding the Group # ils dafinition and monitonng of nss
profiles are as follow: The rale of Risks = unique, indepandant and ghobal The risks accapted musi be compatible with ihe
Group's tangel capital adequacy lavals. They musl be idenlifed, measured and valued, with procedues m place for manitonng
and managemant, &5 well as sound control machanisms. ANl esks rmust be integrally managaed theoughout thair lile cyela,
treating different types of risk differently and actively managing portfollos besed on 8 common measurement {economic
capial). Tha buginess areas are responsible for proposing and maintaining the risk prafite within thair lavel of accountability and
within the framework of the corporate activity [defined as the sef of Risks procedures and poficies). The risk infrastructure must b
suitabla in tarms of pecnle, 1eals, data bases, reporling systems and procetures, || must facilitate 3 ciear defnition of relas and
responsibities, ensuring efficien aliocation of rescurces between the corporele area and 1he ks units i the business areas.
I the besis of these principles, the Group has developed @ global risk management systam struciured n three main blocks
& corporate risk governance scheme, separating oul functions and responsibiliies and aligned with inlermational lndancias
and recommendations, adapled 1o the reguiatory requirements of each counlry and reflecting the mest advanced practices in the
miakels where ihe Group operates.
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A sel of tgols, crouits ard procadures that incarporale ihe nsk management model inlo strategic. tactical and operatcnal
gcislon processes within the Group's daily operations; a system of intarmal confrods. The Groug's naks syatem is managed by e
Rigks Araa ol the Corporate Centra, whach combines 8 view of each fsk typea wilh a global vision

The Corporabe Centre Risks Area s made up of the Corporate Risk Managament unil, which covers credi, market, struciural and
nan-banking risks. along with the fransversal unils for Structural Manegemend Assal Alocation, Technodagy & risk valwaton
methodologies; and Validation & Control, which Incledes mternal eontrel and operational risk.  Beiow this laval, thera are risks
igams in the business unils with whom lhere is a comiorabla, continugus relalionship, which examine the risks of each couniry
and specific groups of businesses. This organssadional sirucbure of the risks funchion enswes firsdy the integration, contred ang
managament af all the Group's riska; secondly, e apphcation of standardsed risk mairics,. policees and principles ihroughoul he
anlire Groug; and thindly, having the necessary know-how on each geographical aréa and sach business. This crganisaton is
backed up wilh regular operating commilieas thal can belong exclsidaly 1o the risk ama (Risks Direcilon Commities, Markeis
Committes gnd Operstions Commities] o span several areas (Global Asset Allocalion Committes, Commibles far Mew Producis;
Gliabal Commaties for Inlemal Conirod and Operational Risk, ALCO and ibe Liguidity Committes), Their functions are: The Risks
Dirgction Commities s tasked wilh developing and implementing the nsk management modal in the Group amd carrying oul
periodie monilaring inlo each nsk iype both at global level and Tor each of the business unils. The heads of risk in the business
aras and In Corporate Cendre all sit on ihis commities. The Operations Committas analyses and give its appraval, whens
loriheoming, 1o financial transachons and programmes, at 15 leved of powers, passing on o ihe Risks Commiibes any that surpass
its authorty, The Giobel Azsel Allscation Cammillas evalimatbes the global risk prafita for the Group and the coharencs batasen the
ek policies and the targat risk profile; dentifies global concaniralions of risk and the miligalion a%ematives; & monsors 1he
MECresconomic and competilion enviranmend, quantdying global sensilivilies and 1he Toreseeable impact ol dilerent scenangs
an the risk positen. The Global fndemal Condrol & Operational Fisks commeties pencdically revsews the contral anvircnmsnt
and how its contiol models sre working, while maniloning and localing the main opgarational feke o owhich the Group s
axpased, including fransvarsal risks. It does this at Group leved and for each af fhe unils. This commilten becomas tha highest
instance of operational fisk management in the Group, The Mew Producls Committes iz changed with studying and, whers
applicable, approving  tha implemantation of new products before inilialing new aclivibes, conirl and  (@ler menioring
tha new products asuthodsed and fostering business in an ordedy manner so thal | can develop in oa
controlled environment.  ALCO 5 tasked with the aclve mesnagemend of siructural Bguidity, inferest rate and exchange rate
risks, and fhe Groups equity base. The Liguidity Commties will monitar the measures adogied and chack thel e evslution
ol tha signs that led to it bo be commned disappear or, whens recessary, convene the Crisis Commilies

CREDMT RISK

Credd risk i defined as the kss that may occur stemereng from ihe failure by a cuskomer 3o fulfil 1he sgresd contractual
caligatans i financial ransactions with BEYA ar frem impairment of thewr assat qualily.

Credif risk managemant incluges managing counter-party risk, igsuer risk, liguidation risk and country rsk. The Group's credil nes
manegament starts wilh the process of analysis prior o laking declsions, e decizsion-making, insrumemation and maniodng aof
the ranssctions formalisad and may end with their recovery, [l alsa covers the entire process of control and reporting at
cuslarmer, segmeni, secior, business-unsd oF subsldiary level. Aany credil risk decisaon musl be suitably valeed and all cissiomers
maist be classified in onder to pul the decision to the body with their respactve profile. The main underpinnings fos
decisions on credit nsk ane: sufficient genaration of customer lunds ts bear ihe mpayments of the capial and inlerest owing on
tha lnans, suffcient assels and the constitulion of suitable and sufficiant securily to enable effective recovery of the
transaction. All the credit transactions booked and pasd up Mmueel be accoempanied by the basic infamation for stutying ther
risk, the rsk proposal. They must be supporied by the agproval documents, reflecling the terms and conditiens graniad by tha
perirgnt body. The Group's credd risk management is based on an integratad siructure covering 88 the fundions, permiiting
abjeclive, mdependent decision-making throughout the Be cycle of lhe risk. The Group has standardised critara for action and
corduct in how 1o gaal wilh credit rsk 0 an mdepandent manner withaul detrimend o the speciaisation of esch business unit o
the specilicities of the legislalion prevailing i gach country. In order to guaranies this standardisataon, the deliniions and propasal
of the managamant criera for credil sk, circusds, procedures, siruciure and owersight of itha managemeani are 1he
regpangibility of the Corporate Risks Arga, Managing cradit risk according to the deflined criteria is the responsibity of
the busingss unifz a8 & function of the decision reuting. In the case of retil segments, the decision routing works &s followe:
Authonsaton comes from the empowsrment laval granied to the branches and relail business nils and decisions are fomalised
a5 a funclion of whal is dciated by the scorng losls. Changes in weighling and variabéas within thesa ook missl be validgated by
ihe Conporsle Rk Area. For the wholsgale sagments. the decision routing works as lollows: Authonsation comes from tha
empawarment level granted according o the delegaton rules and the decisions are formalised in the resgecive Rigks
comimiiteas.
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The decisions adopbed n Risks Commilieas are nof collegiate but joint and savarsl, the person with the nighasi-leval delagatan
deciding the crilerion. The rule of detegalon specifies hose cases where the decision on polices for cweslomeds o
ransaclions cannot be delegated due o possibilgies of meputational risk o others thal the goveming bodies deem
opporunae, in other cases, the dalegstion will be besed on an iso-nsk curva plotted by BEWA refing velidated by the Comporabe Risk
Araa. Thes means hal e man risks with custmens ar ransactions in asch business it will be decided al the level of he
Comporate Risk Area cormmetiees or highar, Tha criteria for the devefopment ang use of the scoring and rabng tools are
ealabkshed by the Corporale Cenlre Risks Area, including the constrecton, mmplementation and momutoning of modes from
Comporate Risk Menagamant and thair importance in calculaling the EC, EF, cusiomer moniforing. prcing. On ihe basis of tha
empowerment granted by the govemning bodies fo lhe president & GO0 and in compliance with the e of delegaton, the
Covporate Risk Area = responsible for propessng the enng of delegabion in esch ol the business unils. This proposal will at ail
limes be cohemnl with the characierstics of each unil's busingss; tha melative sike of ds economic capial; the extent B which
the Groug's decksion routng, poceduas and standsrdised fools heve been implemented; and the suitable organisational
Slructure for correct credit risk managemerd. Policies on risk concentration. in onrder o miligale credil sk concentration in
any geosgraphical area, ndividial or indusiry, the Group constanlly updates s ndivideal and industry conceniration ndexes
wilh resgect @ the diferen vadables thal may imgacl oredit risk. Thus the Financial Quota or presence ol the Sioup 0 one
custamer is tasad on thal gusiomer's asset quality, the type of ransacton, and the Group's presance in a marked, according 1o
the followeng  guidelines: The balamss  bebwean  the  cusiomeds  financial  reguirements.  distinguishing  etasan
commencaliimancial, shomflong berm needs, and the degree o whach it is an atiractve investment for BEVA. Theese slemants
give tha mosl tevourabla mix of fransechons compalible with the cusiomar's requiremants. Ciher condtioreng faciors ame he
legal requirements of each counbry, the mbo between the Bank's lending 1o the customes and ils eguity, Beolding excassive
concentration af rsks in 100 faw cuslomers, Likevisa,_ it iakes inlo account 1he condtioning faciors stamming from the markel, the
customer, inlermal mgudations, egisialion and the macroeconomic climate. Sutable porifolio management makes L possibie 1o
nentify concentratans and irigger action. Any fransactions with customers or growgs with 8n expectad loss plus capital of mom
than E18m = decisad at the laval of the Risks Commites, This benchmark is aquivalent 1o an exposure aof 10% ol the
eligible eguily for a AAA raling and 1% for & BE rating. This enais the oversight of the main concenbrations of mdividual rsk
by ihe highest-leval governing bodss for nsk, as a function of asset quality, There is a maximum concentralion of 10% ol eligike
eqquily. Up io fhat level tie cperational approaeh s inked o detaded customes insight and knowlaoga of fha meakets and thie
indusbry in whach the customar operatas

MARKET RISK:

This risk arises as a conseguence of activity on the markets, wsng financial instrumants whosa value may be subject (o
changes in markal condtions, refected in changes in the differen assels and firancial nsk facions. The 65k may ba mibgaled or
even eliminalad by hedging with ofher products {assets/iabiliies or denvatves) or undong the open posilionbransaction. Theare
arg fowr key nsk factors affecting market prces:;

Inleresl-rafe sk

this anses from changes in hs ma strocium of marked inlerest rates for the diferent cirrencies. Exclange-rale fek his anses
from changes in the exchange rales befaein difersncs curancies.

Prricoas g

his arses from changes in madked prces. elthar in fachors specific o the insirument isel o n fAciors impecting
all thie insiruments adied an the mearkel

Commuoditias rek:

this arises from changes = the valwe of commodiies or goods traded. For cerlain positions, 0 & macassary o
consider  oiher  nsks:  credil  spread  risk, Bbase  rsk, comalgton  wolablity of onmk. Al presend
BEVA and BBVA Bancomer are aulhprsad by the Bank of Spain o wse bemal modaels for celculating  the
euity required for the risk positons it has on i treding books. Al in all, fhese contnbule to betssen B0% and B0%
of  ihe Group's market  onsk,  With  effect as of December 2007, BBVA  and BBWA  Bancomwer
have bagead 1hegdr malhodology for astmating marked rsk on tesloncal gimulaTo, using s
Algorithmic  risks  plaffarm. 0 the  fulure, the new  platfoem owill  integrale market  rsks bebler  lor e
anfirg Advanced Intermal Model risk perimeler for allocaling cosi o capital. The baslc messurament model i uses
is  Wale-al-Risk  (WaR). This  esfimeies  the maximen  loss, af a  cordain confidence level.  thet  cousd
occur @0 e matkel posiions of a ading book for a  spedfic lime  hodzon, The  Group  caloulaies  VaR
with a 99% lewel of confidence and a Uime hofzon of 1 day. The currem model for maded gk lirit
consists of @ global struchure encompassing aconomic risk of capital (ERC} and fhe VaR and he VaR sub-imits and the slop-loss
limits far each of the Group's business wnits. The global lmils are approvad each year by the Execidive commiltes. at he
proposal of the Ceniral Linil for Risks in Market &reas. afler beanng the Risks Cormmaties presantation. Tha limits siruchures is
diven up by idenlilying epecilic risks by Iype, actvites and desks. Tha cohermnce bebsesn global and specdic
limits and Yak sun-limits and della sensitivity is safeguarded by (he marke rigk unila. This is supplamentad wih an analysis of the
impact on the income slatement by siress tesling rsk fachors, considering the impact of pasi mancial crises and economic
soEnanas sl could come inlo



kg = lhe fidure. In order to consadar the parformance of the buginess upils over the year, the accumulation of negatve
resulls Is linked 1o a recuction in ihe VaR Emils eslablished. To anticpate the application of ihis dynamic methadology and
iniligale effects of adverse condilions, tha struciune |8 complemantsd wih siop less fimits and waming signals that aulomatically
activaie procaduras to desd with siuationg ihatl could have a pobeniial negaties iIMpact on markat acteedles, Tha moded Tor
measumng rarkel ks ncorporates back-testing. This & poaferon check helps validate the risk measurements bang takan,
carmparng the daily management results with ihe comesponding BaR measures,

STRUCTURAL RIZKS,
Structural Inlerest Risk,

Managing the intarest risk on e balanoe shesl aims o kesp ihe Goup's exposwa 10 changes of market inerest rabes 81 levels
in keepetg with ils risk profile and strategy. For this, the ALCO develops managemenl stralsgies b maximise BEVAS sconamic
valse, safeguarding he recwren generalion of eamings through the ned interest income. It ot only considers  marke!
expaciationd. bul ass ensures that the exposure lavels match thie rsk prodiles defined by e Gooup managamenl badies and thas
an pguilibrum 15 mainiainad betsaen the axpecied samings and e leved of isk bome, The implamantation of a system o
franster fabes thal cenlralises the Group's interest-rate exposure on the ALCO books helss o fosler @ sudshle
nsk management of the belance sheel. The conirod and moniforing of the struciural intarest rate rsk B done in the Riske Area
Acling as an independent unit, this area guaranieas proper Separation Debsesn fsk control and nsk management furcions
in compbanca with fhe Basel Commiltes on Banking Supervision recommendations, Thasa finctions incluge the design of
fmeaguramant models and systerms and the development of moniionng, mepoding and conirol pobcies. Risks carmes ol
matithly measurements of the struchural inlerest rate risk, which support Group management. |E s tasked with cordroling and
aralysing tha nsk, and its wark leeds inlo he main goverming bodies, abowe il the Exacutive commities Bad the Risks commitias,
Changes in the markel ineres! mtes impact tha Bank's nat inlarest income in (ke shor and in Be medium terme For its economic
varlue, a long-tarm focus is applied. The main source of risk is the lime g betwesn re-pricing 8nd maturilles Tor he groducks on
e bDanking book The Group's stuciural inlerest rele sk measuremen model uses a sel of mebics and lools 1o
quantify and evalusle is risk profile. Models hove besn developed o redlect risks on the bafance sheed, astablishing hypotfiases
regrarding eady repaymend of loans and tha parfarmance of deposts wilh no explicd malurity daje. & simulation is carmed ol o
infarest rale curées bo quantily Ihe probabilibes of risks and pick up any addibonal Bources of risk aparl from Pow
mismalchitg, comeng not just from parallel movemeanis but also from changes in sieepness and curvaluse, based on the
past benawiour of aach currency. This simulaton model generales the noome at sk (Yaf) and the econcamie capilal {(EC), wilh
miodmum  devisions  with a nagaiive empact on ihe nel inerast mcome and the economic valge,  respoecteey
at @ cafain level of confdence over a defined period of fime, These negalive mpacls afae imded in each of the Goaupsa
aflitegs by ils limils policy. The risk measuremant modal s supplameniad with scenario analyses and siress bsts, Sensilivity
1o a standasd variation of 100 basis polnls Is maeswed on &l markel curves. Siructural Exchange Risk Siuctissl exchange risk
mainty originates In exposure o changes @ exchange rates arsong in the Group’s non-aurs subsidisries and ibe
presisions (o the branches owlside Spain that sra financed in & curency oiber than ihat of ihe kan-book, The changes n
auchanga rases impact the wigl nel assels, the capiltal adequacy mlios and the budget compliance in BBVA's eamings,
ag thens 18 an exposure due 8o the contribution made by thea non-euro-grea subsidiaries. The Finance Deparimend, through
ALCE (Assets & Leabilibes Commiltes) aclively manages the exchangs rate risk by drawng up hedging policles o minimise
the impact on lhe Group’s capital ratiog from fuctusiions in panties, and quaraniseing the coumtervalue in eurcs of the sarmings
that 45 sulpsidianas ganerates n other currencies. The Risks area acls a5 an ingapendan unit. tasked with designing meaasuramen
midels, perfomm the risk calculations and ensure cempliance with the limits. |t reports on adl this {o the Risks Commities and
the Executive commiltes Measuring stuctural exchange rate risk Is dona on the basis of & simulation modeling of exchange
rabe Scerariog. This makes i possible to guently changes in value that coukd oocour for a confidence level of 959% and &
pradatermingd  fime  horizon,  This  simulalion  generales  a distibution of possible  impacls oo the Groupts
mal agssels and s income statement. Thus the maximum unfavourable devialion can be detsrmined along bolh axes
for & predetermined leval of confidence and brme hotizen, which deperds on the markat lquidity in each of the currencias
Additionally,  this  simufation modal s wsed b generale @ distributon of  impacls on capilal
ralios, disaggregatng the nel assats and tha risk weighled assels down 1o the level of each gifferent curmency, The Fnance
Dapariment incorporalas hese mesasures inlo decision making, in order tomasch the Geroup's risk profile to the guidalings
stemming from lhe Bmils struciure authonised by the Exaculive commitige on the basis of these same mairics. Sinucharal
equities risk Tha Group's expoBure bo elruciural risk on equites mainly siems fram iis holdngs in indesinal and financia
companias with mig-lerm and lang-dem investmant horizons. It s reduced by the short nel positicns masiained in dervative
inslruments on ihe sama wndedyings in order b e e porifolic’s sensitivity o polential drops in prices. The Risks area cames
oul tha



effective  measuremenl and mondoing of struclural equities sk N order fo limit fs negative  Impact on Ihe
capilal adequacy and the recumance of the Group's eaming thal could arise from poar parformance of the value of the
holdings that # has in the capilal of olher mdustrial and financial companies. The monitonng  pesrmater
sormgrises fhe positions of this netuee i the Investment porfolio. For reasons of prudence and efficency in managemanl, this
mchudas holdings that consebdate, even il the chanpes in their value would not heve an mmediate impact on the et worh of
ihie Groug. Moreower, to determine exposung, tha positions in derivatives over undedyings of the same nature ane consadaned,
used ko limit the pertiolio's. sensdivity to polendial faks in proces. n order o ensure that this risk s kept within levess compatible with
the Growp's targel risk profie, a control and slopboss mechanism has been strechured, working on the coordinates of sxpasure,
earmngs and goonomic capital The Riske area estimales the levels of rsk bome and also does peringdic stress lasting and
beck tesling &nd scenarie analysis. 0 monilors the degree of compliance wiih the bmis authorised by the Execubive comimilies and
pefodically mports on 88 aspecis of il mission o lhe senior management, The measeements of eeconomic capi@al am atso
inlegrated imo e measurements of risk adjusted retums used to fosler efficient management of the Group's capital

Liquidity nisk

Liquidty risk = Ihe possaility that an antity may nol be able o meel 35 payment commitmend or Bhad in order [ do $o 8 may
have 1o raige funds under burdensome conditions, impamng its eputation and public image. The Group canlralizes i guidy
risk momionng in gach bank, wih beo focal objectives. The short-ferm focus covers up to 50 days |F mainly cenires on
managing the payments and collections of Treasury and Markets, including propriatary freging in the area and the possible
liguadity requerements of tha bank a8 a whaola. The madium-term sirusiural fosus cenlres around the inancial management of
ihe balance sheet, with & minimum ane-yeady fime horizon in is manitoring, The evaluation of liguitty risk on assels (s based
wn whether or nol the assels are aligible for re-discounbng from the comespanding central bank. Under norma siluations
maxmam liguidily assets, whether for the shoet ar he mid-term focus, ane considered 1o be assoeis that are on tha list of alipble
aasets publshed by the ECB or the corasponding monatary authorily, Non-aligibhe assels. listed or ned for pulilic Insding, will oaly
oo considered & sacond Ene of iguidity for the Groug when analysing crsis scenanns, The integrated managemant of lquidity s
carried cul by the ALCO through the Finance Dapartmant It lakes inte account & wide range of limils, sub-limijs and
akerts approvad by the Execulive commillese. Wilh hese, the Risks area independanty takes measurements and axarcisas
aversight. i also prowvsdes the ioods manager wilh suppon and matrics for decision making. Each of the local risks areas, all
independent of the local manager, camply with the corporate pinciples of liquidity risk contre! established by the Central
Structural Marked Risks Unig [WCRAM] for the Groug 8 8 whola, Al the level of each enlity, the managing areas request and
propose 8 el of quanlilative and qualilabve limits and alerts that affect both shon and mid-term lguidity risk. Swch requests mwsd
be auihonsed by the Exmpcubves commeties. The Risks amea alsoe pedforms daily and monthly measwements of risk incurred
devalops valuabon tools and models, does penadic stress festing, measures the degras of concentraton with inter-bank
comberpartes. b dravwe up manuals on policas and procedures and monitors the auibonised limits and alests, reviesing them a
least oo a waar, Tha information on bquiddy risks are perodcaily subrmitied 1o the Group's ALCO and 1o tha managing areas
concamed. Undes the Conlingency Plan, e Technical Liquidity Group (GTL) cameas out the inllal analysis of the Growg's shat
and kong-term liquidity situabon whan thara B any alan ssgnal or sign of 8 possibls ctsis. The Technical Ligudity Group
comprises spacialists from the shoi-lerm rading desk in Treasury, the Finance Departmant and UCRAM, Stuctural risks
When such abarts mighl rellect a certain degree of gravity, tha GTL reports o the Liguidily comimsies, made up ol he heads of
ther comasponding arass. Tha Liguidity committes is lasked wilh calling the Crisis Commitiee in the evant of exirema necessity

OPERATHOMAL RISK:

Operalional r=k s the msk of loss due o fallures or mismalches of processes, slafl and inlermal sysisms o dus b
atemel evenls. Sence 2000, the Group has had an oparafional risk model based on identifying and quantifying
all fher  risks  indivdusiy. The model 8 based oo lhe concepl of anbcipaton.  This  means i must ba
able to identily operational risks and iheir possibbe consequences bafore They maleralisa in the form of evanta. BEVA has
wanous boals implemanted to covar the qualitative and quaniitaive sspects of aperaiional risk

Ew-Rio. this i & ool lor idenlifying and guanbdying operabonal risk faciors, s, any circumstances Mal cause or could cause
losses. Their frequency and impact an tha business and support areas is eslimate in berms of the direct cost, the indirect
cost (inafficiency) and thes opporlunily cost (mangue & gagoerd. This ol is implementad throsghow the Group snd s updated
edch year. Ev-Ro identfies prionty operational nsk fachors, which reprasent 80% of the guanlified risk. The Operalional Rizk
committaes focus nearly all thair attention on hese lactars.

TransWaR: o supplement Ev-Ro, the Group has an oparslional dsk mansgameant ool using mdicators. &n indscalor is a vanable
associaied 10 8 process Thal messuras it altribules, such a5 gquality. Consequently, it also serves o measure operational risk
Thiz legl lundamenially sarees o monitor the nsk performanca and 10 asiablish aler signals.

Trangvar indicators are assocated o the causes of cperational risk Thay are prediclive by nature. The mosl emgorant
indicators are volumas procassad, sysiams evalabditg, the reguiarily of aceoun



recancilislion and the number of incidenis in processes, SIRCY opemabonal nsk evenls fend b have a negabve
impact on the incomes statemant. Whan ihay occur, they ane recorded an (he dala bases sel up for his purpose in each country
The infarmatica is then uploaded o @ central data base. This procass has alresdy been in opertion for 7 yoams. Apan from
imermal data there are also exlemal data fram the ORX consortum (Operational Risk Exchangs) This nor-profil association
vias set up in 2001 and has more than &0 members, The ORY data refer o cparahon nsk avents o owar €20 000 each. A
présanl. more than 80,000 swch avenls have been recorded, otalling oves €300,000 hllion. The OFX data sre useful for beo
puposes, They fead inlo the data bases used to calculabe nsk capital, and are used for benchmarking BEVA pesformanae agains
that of ils paars,

D.2. Indicatea if any of tha risks facing the company andior its group {operational, technalagical, financal, kegal
repulatonal, tax, elc) have maledialisad

YES

If =0, imdicate the cocumsiances and whether the conirod systems worked propariy.

Risk materialised in the financial year
San following secons

Circumstances that kad Lo this
Risk 15 inherent to financial acbvilies and therefore the materialisation of nsk, 10 a greater or lesser degras, |s
absalutely unavoidabls

Operation of the coniral systams
Cluning the year, no extraondinary or maleial risks have metedalised, but only Those inharent b the Groug's
aclivity, listed in detail in sectien £.1. The Bank has sophisticated risk measurement and coantrol
syRtems and tools, for each kind of fsk, thal limil the rmagimum imgact of fsks, should thay matenalisa,
The canired ayeiems heve funclionad satsteciority duing 2009, Below, we gree detads an the most relevan
parameiers for nsk mamagement in the BBA Group lor he year

CREDIT RISK

Maxtimum exposure bo credil gk, In most cases, is meduced by collateral, credd enhancemenl and oiner
actions that mdigale tha Group's exposune.
The Group's polcy lor covering and mitipating credil risk derves from its business model in banking. 1L s, above
all, a relabpnship-origntad bank, On the basis of this relabionsl banking maodel, ihe constiution of secunty is a
necessary ngtrumeant, but ret sufficient when granting risks, Thus, for the Group to bear a sk, il st frst vanly the
payment capaciy or the capacity io genarste funding o meel ihe regaymant schedula an the risk @kean,
The proeceduras usad 1o valua collateral securty reflect best praclices in the markel.

This means using appraisals far real-estate collataral, markat pricing for exchange-traded securities, listed
prices for holdings in mutual funds. ats.

A8 collateral marst be correctly insirumentad an duly registarad

It musl alag be agpeoved by the Group's Legal Affairs unils,

The follpwing & a description of the main collateral received for each category of financial mstrumeants:
Trading podfolio: The collateral gr cradit @nhancement obtained directly from the issweer or cowntarparty ans
implicit m the clagses of the mstrument. In rading derivatives the credit risk is minimsed by conlraciual cesdng
agresmenis, in which denvatwe assals and liabiliies with the same counterparty are nettad ot for sedflemeant
There may also be other kinds of sacurity, depending on the solvancy of the coumterparty ard 1he naline of The
tranagcton

Oiher financial assets a1 fair vabue with changes in profits and kosses: The ocollateral or credit enhancamant
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siibnined direcity from the issuer or counberparty are inharent in the struciune of e inatrumeanl

Fimancial agsals availatle for sale: The collateral or credit enhancemen obtained directly from the ssuar or
counterpany ane inherant in the struches o the instrument

Cradht Investmants:

- Deposits in financial insitubons: These have ihe pesonal guarantes of the counterpany snd, In some cases
additcinal guarantees from anothier insncal InstRuticn which a credit darivalive has bean established

- Cusbymer credit Most transaclions inclede a personal guarantes from the counderpary. Howewer, addibonal
codlateral is required io assura nding ransachions with cugiomars, This can be morigage guaranbass, momnsy
guaraniess, pledpes of secwiles or other propedy-based collateral. Other kingds of creddl enhancemenl can b
carried oul, such as: credit derivalives, guarantaes.

- Gecurities representing debt The collateral or eredil eanhancemeni oblamed direclly from the jssees ar
counberparty are inherent in the struciure of tha instrument.

FPorfohio of invesiments hald 1o malurity: The collaieral or oredit enhancement obtained directly from the issuer
or counterparty ang inharent in the streciure of the InaLrument

Hedging dedivalives. Credil nsk s mnimised by confraciual deaning agresments, in which derivalive assels and
liabilifies with the same countarpary are nettad o for sadlemant. There may also be other kinds of securiy
depanding on ihe solvency of the counlarparty and the nalure of the transadion. Fnancial guaraniess, ather
contingend liabilities and available for thid panies: These have ihe parsonal guarantes of the countarparty and, in
Sodme CaSes, addilional guaraniesas rofm anather inancal instilution which a credil dervative has been established.

At 3181 December 2002, the average amounl pending collection on mortgage kans was 54% of the valee of he
collalars on the bans,

Unimnpradred malured financisl assels

The balance of financial assels thal have malure but sre nat considersd mmpaired, a1 3151 December 2008
inciuding any amount gz 3l that date. was €3.3 bn. Of these. B04% nad ovar-run the first malurilty data by less
than ome mantn, while 10.2% had owar-run e first malumy dale by between one and baeo months and 24% had
aver-rin first matunty date by betwaen iwo and thrae monins.

Doubtful or impaired assats and iImpairmend lossas.

Tha balance of impaiad financiad essels &l 318t Decambed 2008 was €15.523m. O this sum, €£15,319m come from
the oan book and €212m from debl securibes. &1 315t Decembar 2008, the amount of impaiad comtingant
liabilibas was E405m

The estimaled valug of the assets secunng doubiful risks with collatemal al 315t December 2009 was greatar than
he amgunt gulsianding on such fsks,

Changes fiave been booked dunng 2009 for the Tnancial assels and contingeant liabililies that have impaired
A& tolal of €27 258m have been added; €6 524m have bean recovered; €3, 737m have bean changed down and
E£32rn hawve baan booked as axchange rale and olher diferences,

The Group's non-parforming asse ralio an Coskemer credil” armd "Conlingenl Liakililies' at 31s1 Decermber 2009
was 4.3%. Tha bao DETDE’HW poinl Moresss Hﬂﬂiﬂﬁ‘l the peavious yaar was dua 10 the increase in the
doutitiul financial assats fhal arcse during the year as a consequence of the deleriorabon of the macro-
economic sitaticn,

Renegotibed financial assels

Al 31sl Decamber 20008, the amount of ranegolialed inancal assets, which cowdd have been impased had their
terms and conditions ned been negotiabad, ded not vary signiticantly againsd the previoes yoar,
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Marked rigk in 2008

The BBVA Geoup's markel risk has  risen slightly =& 20080 compared sgainst  earlier  yeass.
The average exposure in 2008 |calculaied as VaR withoul curve fiattaning} was €26 2m. Dunng the first half of tha
year, lhare wes higher exposure g nierest rates by some of the Group companies in South America and
Bancomer, as interesl rates were expecied io fall. YWhan they did, 1his meant significant cutbacks in the shon
pan of the kooal curves: This has a positive impact on the sarmings: fram business yolumes, This greaier axposura
was imited gradually, as the ceniral banks began 1o stabilise their interest rates, contribuling o a reduclion in
e riarkel risks m the region. This was @ken up positively. by the markets, which showed a neduction in wolatilty
During the sacond half of 2009, the Gaoup's marked rsk perormance wae marksd by increasad exposwng in
Global Markets Europe, sspecially in long-lerm interes) rates and equities voladility

0.3 Indicals whelher there is any committes of olher governing body in charge of establishing and supervising
thase controd aystems.

YES

IF sip, givvir dlisfails of wial thaar duties ane

Hamae of the Commities or Body
RISKE COMMITTEE

Dascription of dulies
Acconding 1o the recommendations of ika Basel Commities, manlbaring and suparvisian of rek managemant &l
financial enlities. is the duty of the board of direciors which is the ullimale body msponsible for approval and pericdic
resiesw of 1he bank's sirategees end policies on risk, reflecting its risk folerence and the axpectsd leval of ratom.
However, ihe growmng comphmaty of sk management at financial mstilulions reguires them fo define a nsk profie
that malches ther strabagic goels. Thay musl advance gradually, 85 clrcumsiances pemmit, lowards & modal thal
eslabisies & sytem of delegstion Dased onamaums and rtings. This siso applies bo aclive iracking of exposare o
quantifiabda risks By means of @ mep of risk capisl, expacted losses and contral on non-gquantfiable risks,

Thus analysis and perindic tracking of risk managament with mgard o the atiributes of the administrative bodies of
thie benk, made i advisable 1o 82l up a specific board commitlea Tod this punpose. Within the scopa ol its
defined funchons, this committes should apply the necessary dedication 1o analyse the way risk is handied in
the antire Group, Consequently, the Risks committes of the Board has been assigned the lolowing dulies, in
sccordance wilh the board reguiabions;

Analyse and evaluate proposals relabad fo the Group's fsk managament and oversighl polcies and stradegy, In
particular, these shall deanidy:
@t} The satting of tha level of risk considered accaplabéa acconding to the fsk profile jexpectad bss) and capital magp
friak capilal) braken down by the Group's businesses and ameas of acliviy:
by} The mbermal repofing and infesmal control systermns used 10 overses and manags mSks.
«j The measures astablishad to mdigate the impact of the neke dendified . should they matanalisa

Maonilor thie match between nsks acoepbed and the profile established.
. Analysa and approve any risks that might compromise the Group's capltal etequacy of recumance of &6
sarmngs ar mighl entail signdicant operational or repulation msk.

Chack thal the Group possesses the means, systams, siruciunes and resources benchmarked agains: bess
practices 10 alfow implementabion af ils risk managemenl siralegy
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D4 igentify and describe the compliance processas for the regulalions and siandards affecting e company
andior ils group.

The Group's Risks Ares |8 the highest insience 1esked with ansuring compliance with all the differanl regulabions affecting the
Bank and is Group, To that e, it operales indepsndanily from ihe busingss unils 1o enswra thad i guarantea nat only fegulatony
comgliance. but also the apglicaton of tha best standards and most advanced pracices.

Thare e also o basic mechanisrms Ihal gusaniee compiance with the diflerant reguilations that affect the Group's companies.
Thesa ara based on the contrals that are applied by the folfowing ancas

Tha Intemal Audil area monitors compliance wilh inbemal procedures and their adepistion o regulatony requimmaenis.

And ihe Compliance ares ensuras globsl complianca with legal requirements that affect the Graup.

Wore padiculasly, in 2004, within Risk Managemenl, pasalled i3 cloger intagradicn of risk management and business decson-

makng, e Bank of Spein approved the advanced intemal models thal the Group presented for calcutating minimum aligible

aquity for crodit-cand risk in Mexico, and is now in the final stage for approving the sdvancad model for operaling risk in Spain
and m Mexico, which & sxpectad o0 come throwugh at iha beginning of 2010, It also has wiernsd models that heve slready baan
epprovad by 1he suparvisor for calculating marke? risk capilal consumplon and credit risk capital consumption in Sgain

The Group is actively co-0perafing wilh the superdisons o mgee Toreard in a consistan and co-organatad tashon with validabon ol

Ihe advanced models

E.1. Indicaie and, where applicable, give datails, whelher there are any differances from the mmimum stancards
pslablished under the Companies 301 wilh respect to the guonem and constitutian of ihe General Maating

VES
%, guorum aiher than legal minimum | % guorom ether than kegal minimum
im art, 102 Companies Act for cases  in art 103 Companies Act for cases
genaral gspacial in art. 103
CGuorum regquired on first Summans 0 BEETD
Quorum raquired on seoomnd summm-r 1] BE.D00

Description of differences

Arlicle 103 of the Compsnies At establishes that in order lar a Genaral Meating (whether annuai of extracndinany) 1o validly
resolve o INcrease oF raduce capial o any other amendmeant b The bylaws, bond Esuance. the suppression of lmaation of
ihe pre-amplive subscriphion rights over new shases, of The Irenstormaton, merger or break-up of e company and gleal
assignment of assats and liabifiies and the ofl-shosing of domicile, the sharehokders present and reprasentad on first
SUTTONS Mws] possess af leas Gty percant of 1he subscribad capital with valing rights
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Description of diffarences

O second summans, twenty=fiva parcent of said capital will be sufficienl

The abawve nolwithsianding, aricle 25 of the BEWYA bywlaws establshad that a reinforced guarum af bas thirds of subscribed
capial & reguired on first sumemang and of 0% of zaid capilal on second swmemons, in ordar for the following resclulions
b vahdly adapled: subslituion of the corporate object, ransformation. totsl break-up, winding-up of e company and
armandmant of tha arlicla in the bylaws astablishing ik renforced guanim

E.2. Indicate and where applicable give delails, whelhar there are any differences from the minimem standards
eslablished vnder the Companies act with respect to the adoplion of corporate resalulions,

M

Degoribe any differences from the guidelines established under the Campanies At

E.3. Lisl all shareholders” righls regarding the general meetings different fram than thase established under tha
Companias Act,

Thara ame no shasehalders’ nghis in the Company ather than those established under the Companies Act with respeet o
Gensral Mestings

Sharehokiers' nghts in this raspect ame also shown in detall in he General Mesting regulaiions, which ane publicly availabia on tha
Company websibe

E.4. Indicate measures adopied. if any, o encourage shareholder participation al AGMs

BEVA. I order by encourage the participation of its wida base of sharaholders in its General Meelings, aparl from establishng
all the infarmabon channels required by Bw, also sends 8n atiendance card 1o 1he gomicle of all sharehoéders with the ngivt o
attand. sufficiently in sdvance of the Maeating. This includes the aganda and inforreation an the dale, time and place where tha
Feneral Mealing is o be held.

It Blso posts infodrmation regarding the General Meating on its websie, with the agenda, datails on ils arrangemenis, the progosed
msoiutions thal the board of direclors will pul o it and the channels of communicaton between the company and s
sharehalders, via which sharehoidars may apply for further details on the Genaral Mesting

Ta faclitate our sharghokders' paricipation in tha AGMe. a procedure hias been esiabished, in compliance with sactions 4 ang &
of aricla 105 of Royal Decree 15641880, 23nd December. approving tha consokdatad text of the Companies Act, 1o enstie
sharehalders that are nol planning o atiend the AGM 1o vote By prosy of remotely. This procedure has been used in all Geraml
healings held ower tha last four years

I this ranner, and in accordance with the Companies Act gad the ydaws, vating righis on proposals negarding agenda ibams may

b dalegalad or exercised by Me sharehoider by post, e-mail aor any olher ramaoba means of communication, providad he voler's
identity is duly guaranbeed.
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Woles and proxies can also be serd via elecironic mail, through the bank's websita (www bbva.com ) following tha instruciions
given thera This informaten ig availabhe in English and Spanish.

E 5. Indicate whether the AGM is chaired by the chairman of the board of dirgciors
Lizt measures, if any, adopled 1o guaranies the independence and correct oparation of the AGM:

YES

Detalis of the measures

Aulacie 20 of e comporate bylanes eslsblishes thatl “the Chasmman of the General Mesting shall be Ghairman of tha Board of
Diraciees. When theda is no such o baishe 5 absent. the General Meating shall be chaired by the Depaty Chairman [.._]°

Tha correct operation of the Ganesal Meefing is guasanieed under he General Mesling Regulalions appraved by
ihe: company sharcholdars al the AGM, Fabruany 2004,

Genaral Meatings shall ba convenad at iha inikabee and sccording bo the agenda delarmined by the board of direciars.
Tha board must necessanly convene 4 Genaral Mesling when S0 requesied by shareholders representing a minimum of
fivie percenl of the share cagital. Shaulkd the boarg of direciors call the Genaral Meabing for wilhin the following Thiny days
as of thie date on which requred o do 80 by notarised docurmanl i shall mantion ils cormpliance with this requirement in
the nofice convenng il The notice shall cover the matters that said nofarsed document puts forsard as grownds for
hiokding the: mesting

Annual and eriraordingry Ganeral Maeatings musk b2 caflad by nolices that the board of directors of il agents shall pubish
in the OMoal Gazelle of the Companies Regsing and in one of e highest-readership daily newspapars in the prosinca of
its registared officas. &l masl one monih befora the dala established for v meatng, pursuant b the Companias Acl, n
complance wilh ihe amendment that Act Y2005 introdeced on Ewrgpean compansas domecilad in Spain

Thi notsce: shall state on which date the Ganeral baaling is bo meat 81 firsd summons and all the business i1 will deal wilh, §
musl contain all relerances slipplated under the Companies Act. It rus? also stade the date on which the General Mesting
weill b hazld &l seocnd summaons. Sharehoidars reprasenling at least fve parcent of ihe share capisl may regueeast a
supplement 10 the nolice calling a general meating be publshed adding one or more agenda ilems

The notice of mestmg lor the General Mealing shall slale ihe shareholders' right, a5 of the date of its publication, o
immediaiety obtain at the regisierad offices any proposed respiutions, reports snd other documants requirad by |
gnid by iha byfaws, free of charge,

It shadl alga ncluds necassany delails r'E-[;GI"IﬂII'I-Q shargholdar information Serdhoes iT'lIﬂiCﬂlil‘lﬂ- |ElEphans numbans,
email address., offices and apening hours. Onoe the notioe of meating has been published, documanis relating o the
Gangral Meating shall be posted to the Company

weebeiite, with informalion on lhe agenda, the popesals om the Board of Deectors, and any refgvant indormation
shareholders may nesd b msue hel vole. Where applicabla, informalion shal be provided on how 1o fallos the Gensral
eeting from a remcde location amploying duly establishad broadcast sysiems. Information on anything alse considerad
usahil or convenssnt for the shareholders for such purposes shall be included,

Ukt e seventh day bafore (he General Mestng date, shareholders may ask the board for informaticn or clanfication. or
send in written questions reganding aganéa Sems and sformation availabéa fo the public that the company may heve
fumished 3o the CHMY (the Spanish exchange auvibodies] since ihe lasi gensral mesling was hald, Ales ihis desdline,
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Detaits of the measures

sharaholders have the right 1o meguest information and clanfication or ask queslions during the General Meeting as
eslabishad undaer gmicle 18 of e Genargd ME‘HMQ rEﬂJ..ﬂE‘IH:ﬂE-

The I'i,;m B NG Tea el may e axarciged thm-ugh he companty websae, which snall publish the linas of communication
npen batesan the company and s shareholders and explain how shareholders may exemcise their right,
It shall sndicala the FHJ'&|.3| ard email addeagaas 10 which shareholdars may send thair rmguests and quenas

The General Meslings the Company halds may be allended by anyone cwning he minimum number of shares establishad
in the Bytaws, providing that. fiva days bafore the date on which the General Mesling is to be hald, thes (anership is
recorded on the corresponding comparny ledgers and ihey relan at least this same number of shasas wntl the General
Mesting is aciusily hald, Holdars of fewer shares may group togathar unill achizgving ihe required numbes, appainling a
representalive

The bylaws establsh ihat shareholdars may vole on propesals on matiers in e agenda ibems al any kind of Genars
Mesating by proxy o by post, e-mail or any oiher remole means of communication. providied the voles's identity is duly
guarantaed in the manner described in seclions E 4, E.8 and £.10 af ihis report and arickes 810 10 of the General Meatng
Regulalionz. The Gareral Meelings shal ta hiakd in such fashion as 1o guaranies the sharchokiars' participation and
axerces of poitical rights, The Company shall ke such messures as | desms necessary o prasanda the proper crder in
running ihe General Mesting

Proper means of surveiliance, prolection and law anforcement shall ba establishesd for each General Mesting. Thesa will
include such entmnce control and identification systems &5 may be deamad suitable 3t any tme in view of lhe
CifCUMStancas unoer which the sessions ane held,

The Ganeral Meeiing regeatons conlain clauses an how e atendance B 15 1o be drewn up, how the Meestings
are 1o be arganised and how the proposed resolitions are i be voted in such a way as to guaranies hea smosth running
al the Ganeral Maetings.

E.& Indicate any changes brought into the Genaral Mesling Reqgulalans during the year.

Thera have been no changes 1o the Genaral Meating Regulations dunng 2049,

E.7. Give atlendance data on the general meetings held during the year Io which this repaon refers:

Alandanca
Y viding remolaly
Date AGM % present % proxy atad
s E-woting Othars
1 HOA200E 710 32310 (020 17.850 &7 200
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E.B. Brefly indicale the resclubions adopted al the General Meetings held during the year and the parcenilage of vobes
by which each resolution was passed:

A summany is given befow of the resohiions adopled al the AGM, 13th March 2009, along wilh Ihe percentsge of votes by which
aach was passad

ITEM ONE.- Examination and approval, where lonheoming, of the annual accounts and managemend repeet Tor Banca Bilbao
WVizcaya Argenlaria, 5.4 and ils consolidated financial group, Apgplication of samings; dividend payout. Approval of comporate
management. &l these reter o tha year endad 3181 Decamber 2008,

- Mumbesr of valas mgued 2,144 041,753

< Mumber of vabtas in favowr 2,139 4406, 247
- Mumber of voles againsl 2,647,963

- Mumber of abstentions: 1,947 493

Resolution Cirse adopied by 99 79%.

ITEM TWO - Adoption of the follewng resolutions:

2.1 = Inclusion of new arlicke 53 b in the Banco Bilbao Vizcaya Amentana, 5.4, bylaws to expressly mention the possibility of
paying out in kind the divedends and the share premium on siock Beuss, and raturning confnbutions in Kind

22- Approve A payoul in kind 8o shareholders, supplementary Lo ihe 2008 dividend by giwing sharehoiders
treasury shock egainst the share-pramium resanie on 5800k issues.

= Number of voles ssweed: 2,144 041 753

- Mumbsar of voles n fewcur; 3136, 638 865
- Mumbssr of voles agesnst 6,866,267

= Number of sbstentons: 1,638,921

Resclulion Two, 1 sdopled by 95.61%

= Mumbar of voles msuad 2744, 047 753

- Wusmibar of voies in favour; 2135481 476
= Musmiber of vodes agamst: 6,944 726

- Musmiber of abstantons: 1,605,544

Rasclution Two, & adopied by S G0%

ITEM THREE - Examination and approvad of the mergar plan for Banco Bilbao Vizcaya Argentana. 5.4, (absorbing cornpany)
and Banco de Crédilo Local de Espaiia, S.8.U. and BEBVA Factaring EF.C., 5.4 U. {absorbed companias) and spproval of the
balanca-sheat of Banco Bilban Viecaya Argentaria, 5.4, cosed on 315t December 2008, as memer balance shest. Apgroval of
ihe menger bebwean the companies Banco Bilbao Vizceya Arganiana, 5.4, [absorbong company) and Benco de Credio Local de
Eszpaita, 5.6 and BBAVA Factoring EF.C., 548U (stsorbed companies). All Ihis will be in cormpliance with the provisions ol the
atoramentoned margar plan. Tha merger will ba subjest 1o tha spacial tax scheme established under chapter VIl of tille Y1 al the
Companies-Tax Act (Corsoddaled Texl).

- Mumbar of woies issued: 2144, 041,753
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« Musmber of woles in fawgur: 2138 342 952
- Murner of voles againat 1,142,230
= Mumber of abstantions: 4 556,471

Resalulion Theee adopted by 99, 73%

ITEM FOUR.- Adoption, whane farthcomeng, of the following resolutions on the appainiment and ratification af Board
mEmbars:

4.1~ Ra-alaction of Mr Joss Anlonia Fermandez Rivero
4.2.- Re-gloction of Mr Josd Maldonads Ramos
4.3~ Re-alection of Mr Enrigque Medina Femandez

= Mumber of valas Esued. 2,144 041, 753

= Mumbsr of vabas o faeour: 2,037, 031,516
- Mumber af voles agamst: 3636,319

- Mumbsar of sostentions: 3,373,918

Resolution 4,1 adopéed by 9587 %

= Number of voles isswed: 2,144 041,753

- Wumier of voles in favour: 2,137,170,126
- Murnber of votes against: 3 461,148

- Wumber of abstentions: 3388474

Resclution 4.2 adophad by 99, 68%

- Mumber of viobas ssued: 2, 144,041,753

- Mumber of votes i fvowr: 2,137,350 417
- Mumber of votas sgalnst 3 504 637

= Mumber of ab=lentions: 3,287 704

Faaoiulion 4.3 sdopled by 98.68%

ITEM FIVE.- Condesral of auihodity on the board of directors, puwrsuant to artcle 153.1.b) of the Companies Act o increass shemea
capilal, during five pears, up o a madmum amomt corresponding fo 50% of the Company's share capial on the dale of the
audharisation, on ong or several cocasions, ko the amount that the boand dacides, by issuing new ordingry or preferad sharas with
or walhaul wating rights or shares of any other kind permitied by law, including redeemable shares; snvisaging the passibility
of incompdete subscriphon pursuant to artezle 1611 of the Companies Act and confarning authoriy 1o amend anicle & of e
COrporede bylaws. Llewsse, conlar auiharity, undar the terms and conditions of adicle 158.2 al the Campanies Acl, 0 aacdude pra-
emipbive: subscripion rghts over said shara ssues. This authonty will ba limited 1o #0% of tha Company's share capital

- Mumber of voles Esead: 2,044, 041.753

= Murmbear af voles in favour: 2023 TE2. 045
- Wumibar of voles against: 118,751 673

- Mumbear ol abatenliors. 1,537,135

Resokitan Fiee adopied Dy B4.39%.
ITEM 51X - Incraass by €50,000,000,000 - (FIFTY BILLION EURDS) he maximum nometal armount agains] which the 8GN,
18th March 306 under ils agenda item three, euthorised the board of drectors bo issue debt instruments of any kind and natune,

inchiding exchangeable and redaemabla bonds. not convetible into aguity,

- Mirmizer of voles isswad: 2, 144,041,753



- Bumber of vates In favour: 2,137,183,370
- Mumber of vwotes against 5,224 (67
= Mumber of abslentions: 1,834,318

Resslulion Six stapled by 90,66%.

ITEM SEVEN.- Authorisation for the Company to acquire treaswry siock direcily or through Greup comganies, pursuant 1o
article 75 of the Companias Act (consolidalad text), establishing the imits and requirements for these acguisitions, wilh
appiess poweds o reduce ihe Company's share capilal o redeem teasury stock, Due authanly (& conferred on the board of
direcioes o impkement the resclutions passed by the AGHM in this respecl, repealing the authorsation confermed by the AGK, 14
March 2008, insolar ag i has nol been axaculad.

= Mumber of vobes issued 2,144 041,753

- Mumbesr of vobas in Tavowr 2,134 400,381
= Mumber of vobes against B,111,775

- Mumber of abslantions, 1,526,587

Resoiulion Sevan adoptad by 349 55%
ITEM ENGHT - Apoption of resoludions on ramunaration:

4.1.- Sattlamant of the 2006-2008 lpng-lerm share-remuneralion plan,

8,2~ Approval, for applicaton by the Bank and iis subsidaries, of a variable-rermaneration schama in BEVA shares for 2009 and
2010, addiessed jo the membars of tha senior managamant, including axecutive directors and members of tha Managemeanl
commiltaa, compnsing the delivery of BEVA shares 1o beneliciaries,

= Murmber of wolas jgguad. 2,144 041,753

- Wumber of votas in favour: 2,132 070,452
= Mumber of votes against B A3 67T

- Mumber of abslanlions; 12,471,584

Resciution B.1 adopbed by 5H3.06%

~Wumber of woies Issoed; 2, 144,041,757

- Wurnber of wotes in favour: 2,107 407 93
« Mumber of wotes against 25,553, 9T8

- Mumiar of abstantions, 11,058 644

Resoluton 6.2 adopted by 88 20%

ITEM MIME - Re-staction of the sccount audiors for Banco Bibao Vircaya Argentaria, S.A and its consolidated financial
group lor 2008,

- Wumibar of voles issead; 144,041 753

= Number al voles in favour: 2.130,673.068
- Numbar of voies againgt: 2 782,787

- Wumiber of abstenbons: 1,580,858

Resolution nine adoped by 90.805%,

ITEM TEM .- Canferral of authority on the board of derectors, which may in lum delegate said sulhority. 1o formalise, comoct
imlarprat and implement the resolubons adopied by the AGM



= Mumber of wolas [ggued 2 144 041,753

- Mumber of vobtas In favour 2,949 012,212
= Mumber of wabes sgainsl 2,565,072
--Mumber of abslemions: 464 469

Resgiution mn adopled by 99, 86%,

E.Q. Indicate the number ol shares, If any, thal are requered to be able to attend the Generzl Mesting and whather
theere are any resfrictions on'such ablendasce i the bydaws,

YES

Mumber of shares mecessary to atlend the General Meating S0a

E.10. Indicate and explain ihe policies pursued by the company with reference lo proxy votimg al the
Civmeral Meating.

A5 indicated above, any sharahokdars entiied bo attend may be represenled at the AGM by ancther shareholder, using ibe form
of proay aatablished by e Company far any Ganeral Maeling. that will be displayad an ihe albendence card. Mo shareholder may
ba mprasaniead @ the Gengral Meeting by more han one progy,

Represendabon confermed b someone not efigible at Law to acl as proxy shall nedher be valid nor effeclive. Prooes
conferred by holdars in rust ar i agency may be rejacbad

Precies must be conlerrsd in widing or by reans of remota communication that comply with the requremants of aticle 105 of
the Companies &ct and other applicable legestaton megarding dislance voling, This must be specilic for each General Mesting.

Representation shall always be revocabla, Should the sharenolder rapresanied attend the General Mecling in persan, histher
rapresantaton shall be deamed null and vosd

E 11 Indicale whether the company 15 aware of the instdutional Investors’ podicy regarding whether or not to
parlicipala in the company's decision making:

Ly 8

E. 12 Indicate the sddress and mode of access o the conlent on conporate govermance an your wab-sile:

The content thal must be published pursuant 1o Act 2603003, 1Tth July, on the transparen] govemance of lisksd companies,
as ramified under Ministeral Oroer ECOIAT22/2003, 2610 December, and the content raquired undss MY Circular 12004,
17th March, an tha annual repon an carporaie goeemanca of ksled companies. appendix | whereof was amended by SHEY

Cwrcular 472007, 2rih  Decamber, amanding the atandard annual report form on corporate govesnance of isied companas, 15
directly accessible at wasw bbva com.
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Indicate the exdent 1o which the company follows the recommendations of the unified code on corporale governance
Shoukd the company nol have compied with any of them, explain the recommendations, standards, practces andion crileria
hal Hhix conmspany does apply,

1. Thi bylaws af listed comparnies should nol place an upper imit on the voles thal can be cast by a single sharanalder,

or impose obher obstacles o the takeower of the compary by means of share purchases on the market,
Dl mmchions: AS B1Z2 B1.23ad EALEZ

Compliant

2. When a8 dominant and a subsidiary company are publicly fradad, B o should pravide detailed disclosure on:
al The iype of aclivity thay engage in. and any business deadings befweesn lhem, as well as between the subsidiary
and other groug companies;

) The mechanisms in place to resolve possibe conflicis of inferest.
Son mections: T4 and C.F

kot applicatie

3, That, although nol expressly requined By mercantile law, the General Meeting gives its appsoval 1o
Transactions invohving @ sineciural changs i the company, and, in particular, any of the following:
&) Tha transformation of listed companies into holding companss through the process of subsidiarisation, e
reallocaling core activilies to subsidiaries thal were praviously carried out by the holding company, even though tha
hiolding cormpany retains full conirol of the subsidiaries;
b} Ary acquisition or disposal of key operating asasts thal would effectively alter the company’s corporate ohjedt;
«) Cyperations that effectively entall the company’s liguidation.

Carmpliant

4, That the detal of the draft resolutions put to the General Meeting, including the informalion referred o
in recommendation 28, are published when e call 1o mesling for the General Meeting s publishad.

Compliant

. That the General Meeling voles separalely on any malters that are substantiafly ndependent. o order
for shareholders (o exercise their voling preferences separatedy, This rule shall apply in particular to

a) The appointment or ratification of directors. with separale woling on each candidate;
b) Amendments 1o the byiaws, with voles taken an all articles or groups of articles that are matenally different
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Coenliank

G, Thal the companies allow The voling to bo disaggregated, sa thal financial inlesmedianes legitimated a8 sharaholders b

acling as nomineas on behalf of differant clients can issue thair vobes according 1o ingiroections,
S macion: £4

Complignt

7. The Board of Direclors should perform s dules with wnity of purpose ang independent judgament, according all
shareholders the same treaiment, 11 should ba guided at all Gmes By the company's best mterests and, as such, strmve fo
maxEmise its value over time.

I§ should likewise enswre hal the company abides by the laws and regulations in its dealings wih stakehalders: lallils s
abligations and confracts in good faith; respects tha customs and good practices of the seclors and temniones whare i
does business, and upholds any additional social responsibility principles i has subscrbed (o voluntarily

Corrigsliant

B Thal the Boards cofe mission i 1o approve company  strategy and the necessary  organisation
for implementing if, and o oversee and supendsa the Managemenl's compliance with the objechves lald doawn, and its
raspect iowards the company's object and corporate interest, As such, the board in full should resenss the righl 1o approve:;

al The Company's general strategies and policies, and in paricular:
i) The siralegi or buginess plan and 1he annual management and budgetary targels:
i) The invesbment and funding pobcy;
i} The definition of how the Group companies ane
struciured: iv] The corporate governance podicy,
v) The corporate social responsibeily policy;
vi) Thee palicy fof sendor managers’ remunaralion and performance assessment
yil] The policy for conlralling and managing risks, and the periodic monitoring of the intemal Information and
orersight sysiems.
viil] The pay-out policy and 1he Ireasury-stock policy, especially their Bmils.
Sre uclians: B 1,10, B1.13, B.1.14 and 0.3

) The fodlowing resalutions:
it Al the proposal of thi: company's chiel executive. the appointment and possible severance of senior managers, and

their compensalion clausss.
Sap soction: B.1.14

i) Direclors’ remuneration and any additional remuneration io executive directors for execulive

responsibifities and olher terms and condilions that their contracls must include
P mechione 80114

fid) The financial information that tha Company, a8 & publicly fraded company, must disclose periodically. iv)
Investments and/or transactions of any kind, whose high vaiue or special charaCledishics make them siraltegic, uniess
the AGM 18 charged with approving thesn;

w) The creation or acquisiion of shares n special-purpose entiies or entibes domiciled in counties o
{emilories considered tax havens, and any other fransaclions or operations of an analogous nature whoes
complexsty could undermins the group’s framspanency

¢} Transaclions between the Company and s dereciors, Iis significant shareholders andior sharehoklers
represented on the board, andior parties relatad to them (“ralatad-parly transactions™),
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However, board authonsation need nod be required for relaled-parly transactions that simullansaushy meet b
following three condibons:
1. Thay ang carmed oul under arms’ l@ngth contracts with standard terms and conditions, applicable en masee
o & large number of customers;
2. They go throwgh ot markel rales sét m genecal by the supplier of the goods oF services;
4. They are worh less than 1% of the Company’s annual revenues.
Ralated-party fransactions should only be approved on the basis of a favourable report from tha Awdit
Committes or any other committes entrustad wilh such a repart, and the directars involved should neilhar exercise
nor delegate their votas, and should withdraw from the meeding room while the board deliberates and votes.
The above powers should not be delegated with the exceplion of Ihose menboned i by and <), which may be
delegaled to the Executive Commiltes in urgani casas ard laler ratilied by tha full board.

Epn eatbions: S and 6
Compliant

9 In the inlerests of magimum effeciivensss and participation, the Board of Diractoss shoukd ideally comprise no

fewer than five and mo more than fiflean membars.
Spe sochon: BT

Comgliant

10, External, shareholder-nominated and indepandent directors should occupy an ample majonty of board places,
whili the number of executive direciors should be the manimum required (o deal with the complexity of the corporate
group and reflect the cenership inferests they condrol.

Sow sechons 5.2, 4.3, B.1.3 and B.1.174

Compiant

11, Il any external direcior cannod be considerad a shareholder-nominated or an indepandant direcior, he compary
should disclose this circumstance and the afliliations between the director and fhe company of ils sendor officers, or ils

shareholders.
Sowe section: B.1.3

Complznt

12, Amongst external directors, the ratio between the number of shareholder-nominated and independent
directors should refllect the perceniage of shares hetd by the company hal the shareholder-nominated director
reprasents and the remaining share capital
This strict propartionality can be refaxed so the percentage of Nominee directors is greater than would strictly
cormespond io the tolal percentage of capital they reprasent:
1. In large cap companies whers few or no equity slakes attain the legal threshold for significant shareholdings,
despite the considerable sums actually invested in absolute terms.

2. In companies with a plurality of shareholders represented an the board bl not cthengise retated to each other
S pechorm: B3 A and A S
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Compliant

13, Independent dirgciors shoukd account Tor o least one third of he iolal numbeer of seats
Ses sechon; B
Campkani

14, Thal the chavacter of each direclor is explained by the Board o the Gensral Mesbng that should
effect or ralify their appointment, and that this is conflirmed or, a8 applicable, revised pach year in the Annual
Reporl on Corporale Govarnance, after varification by the Appointmenls coammilles, And that sad repon also
explains the reasons why nominee direclors have bean appoinled al lhe behest al sharehalders whose
holding 15 less than 5% of the capilal; and the reasons are given as G why no heed was paid
if appicable, o formal requesis for presance on the board  fromm shasehalders  wiose holding ino the
share capital is equal to or greater than those of olhers at whose bahest nomiree direchons have béen appainted.

Seeseclons: B2 and B24

Compliant

15 If there are few or no female directors, the board should explain the reasons and the initialives adoplad 1o
correct the siuabion; In particular, the Appointments committes should lake steps lo ensure thal when
VAGANCIES arise:

aj The procadures for filling board vacanckes has no implcl bias aganst wamen candidates;

b The company makes 8 conscious effort io seek and shortiest women wilh tha targel profile among the cendidates

for board places.

Soe seclons: B1.2, B8.1.37 and B.2.3

Fartially compliant

Articia 3 of the board reguiations establishas that the proposals that the board submils o the Company's AGM lor the appaintment
o re-glection of directors and the resclutions 1o co-ogl direciors made by the board of directors shall be appoved al the progasal
of e Appoiniments & FRemuneralion commitiea In tha case of independent direciors and on the basis of a repon Trom sald
commitias in the case of a3 cthar direciors.

Tha Boprd's resolulions and deliberations on these malters shall take place in the absance of the director whose re-alechion s
Fﬂmﬂcd IMNhe dfector = al tha l'I'rE'EhﬂB. ghahe musl leava

The Appoinimanis & Remunem@bon commiltes is lasked wilh farmulating ang providing iddoomation for the proposals 1o appoing
and re-alecl direciors.

To auch end, he commities shall evaluate the skills, knowiedgs and experence that the Board requires. as well G5 the conditions
thi candidates should display 1o fl he vacancies arising, assessing the dedicalion necassary to be able to suilably perform
their dutles = light of the naaeds that ihe Comgany's governing bodies may have at any fime.

The cammifiee shall ansure thal when filing new vacences, the seleclion procedures areé nol marred by iImplcil basas hat may
hander the selaction of female direciors, irying o engune that if there are few or N0 woman on the Board, woman who dispéay he
prafassianal pralile being scught afer are inclided on Tha shorlisis,

16. The chairman, who is réesponsible for e efficient running of the Board, shall ansure thal fhe direclans receive
sufficient prics infarmaton for e meetings; encourage direciors to debate and parbicipate actively in fhe meetings,
saleguarding iheir freedom 1o lake their own siance and axpress their own opinion; He'she shall geganise and
coordinale penodic assessment of the board with the chairs of tha relevand commiliess and with the Bank's
managiryg director or chief execulive officer,
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Seasaclion, B2 42
Complant

1F. When a company's chalrman 5 also ils chiefl executnee, an independent direcior showld be empowened o request a
board meeling ke called or mew business included an the agenda; 1o coordinale and give voiee lo the concems of
extermal directors, and 1o kead the Board™s evalealon of the chairman,

Spe section: B.1.21

Explain
Arficia 5 of Ihe Board Regulations astablishbas thet the chairman of The board shall also be Ihe Bank's chial executive officar uniass
e Board resolves o separale the posis of chainman and chief execulive offices on the grounds of the Company’s basd inferaals,

Lindar the company bylaws, 1he chairman shall, in all eases. ahall be the highest-ranking represaniatee of the Company
Howayer, under arlicie 45 af he bylaws, The Company has an Exscutive commiltes wiih the following powars

Tar formulade and propose poliey guidalines, the criferta 1o bea fllowed in the praparalion of programmas and 1o fix goais, fo
guaming the proposals put o i in this regard, companng and evalmatng the actions and results of any direct or indsact actbdity
camied put by Ihe aniity, datarmine e wplume of investmant in each Individusi activity: approval or rejection of operatons,
determining methods and condilions; arrange inspechons and inlermal or exiesmal audits of all areas of cparation of the
antily, and in general o axercise he faculiae delegated to it by the boand of direclors,

Arlicle 45 ol tha Dylﬂw‘ﬁ eslabi=shag thal tha EI'.H'I"II]EFI:.I has a chial DI:GI'E‘"I'Q‘ officar wiho has I:-mad-mngmg PO dﬂ'ﬁ]ﬂ'ﬂﬂ oy
tha Board, with tha powears inherant o this post fo adminisier and represent (e Company, The heads of all the Company's
business aregs and the E-UI‘I'I-FIEI’T:."! Ewgpor] aregs rapon W himihear.

Finally, ihe Boand kas the suppor of vasious comimatlees 1o help |t best perform its duties. Thase include fhe Audit & Compliance
cammities, the Apgoiniment & Remunaration commiies snd the Risks commattes, which help the Bosed on issuss comespanding
b business within lhe scope of thair powears. Thair camgosition and the nilas governng their organisation and working are goen
n ther corresponding seciions

The Board Reguamons siso astablish the possibilty it sl least one guaner of the board members appombad &l any fime 5o wish,
they may requesl a board meeting be held. The agenda shall include the matlers detlermanad by e chairman of tha Board,
aither at histher own Iniliative or &6t the sugeestan of any diractor, deemaed 1o be advisable for the Company's best inlarasts

18. The Secretary should lake care o ensure that tha board's actions:
a) Adhere o the spiril and letler of laws and their impdementing regulations, incluging thosa issuad by reguialors;
b} Compdy with the company bylaws and the regulations of the ganaral maeting, the board of directars or clivers
c} Are informed by those good governance recommendations of he Unabed Code that the company has
subscribed (o
in order to safeguard the independence, impartiality and professionalism of fthe company secrelary, his of her
appointment and removal should be proposed by the Appointment committes and appraved by a full board
meating: the relavant appontment and removal procedures being spefbed aul in the board 5 regukations.
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Spe sacton; B.2.34

Comipliand

14, The board shall meel with the necasaary frequency 1o properly perfoem ils functions, in acoordance with & calendar

and agendas set at the beginning of the year, o which each director may propose e addition of other Bems.
Son sacion: B2.24

Caompliznt

20, Dwrectors should keep therr absences 1o the bare minmum. Absences showld be guantified o the
Annual Corporale Governance Reporl. When direclors have no chaice but io delegate their vate, they should do so

wilh instructions
S mesclions: B.2.7 ond 02,30

Campliant

21 Whnen directors o the company Secrelary BXpress concems aboul some propasal or, in the case of direclors, aboul
e company's pedormance, and such concems are nol resolved 8l the board mesling, the person expressing
ihem may requesl they be recorded i the minulas,

Comphant

22 The board in full should avaleate the following podnts on a yearly basis:
a} The gusality and efficiency of he board's operation;
b} Sarting from a report submilled by the Appoiniments commities, how well the chairman and chiel executive

hawve carried oul their duties;
o) The performance of its committess on the basis of the reports fumished by such committess.
Sew seclion; B.2.19

Comgpiiant

23 Al directors should be able (o exercise their right (o receie any addiional information they require on mattars
within the board's compelence, Unbess the bylaws or board regulations indicate otherwise, such requests should be

addressed 1o e CRarman or secrelary,
Son soction: B.2.42

Cerngliant

24, All directors should be enlitled to call on the company for the advice and guidance thay read to perform
their duties. The company should provede sditable channets for the axercise of this right. Under special circumsiancas i

could mciude extermal assistance al the company's expense,
Son seclon. B.2.41

Compliam
25 Companies should arganise induction programmes for new directoes 10 acquaint them rapidly and sufficiently

with the workings of e company and 15 corporale govemance rules.  Directors should also be offered refresher
programmes whean circumslances so adse,
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Complian

26. Companies should require their direclors 1o devole sufficient tirme and elior to perform their dubes effectvaly
and, ag such:
a) The diractors must inform the Appointments & Remurssration commilles of ther athes professional cbligations, o
s theses imlerders with the dedication requerad o perform thelr dulies.
b} Companies should lay down rules aboul the number of directorships thesr bosnd members can hold.

Son seclions: B.1.4, B.0.9and B.1.57

Compian

27. The proposal for the appointmani or rermewal of dirgclars which the board submits to the General Mealing, as well
as provisional appoiniments by co-oplion, showkd be approved by the bosrd:
a} AL the proposal of the Appomtments commities for independent deactars,

b} On the basks of a report by the Appointments commiltee for all other directors,
See section: B2

Compiant

28. Companies should pubdish the following direclor particulars on their website and kaep hem permanently updated:
ap Professional experience and background;
b} Directorshigs held in othes companies, istad or athensisa;
c) An indication as 1o the category of direciorship that they hold; in the case of nominea directors, staling 1he
shareholdar they represent or 1o whom they are affiliated.
ol The: dabe ol their first and subsequent appointmants as a company dirgchar, and
&) Shares andior share options held in tha company,

Campliant

25, Independent direciors should not stay on as such for a conlinuous perod of more than 12 years.
B saction 8,12

Compliant

0. That the nomires direciors present their resignation when the sharehalder thal they represant salis all its
shareholding. And that they alsa do so. In the corresponding number, when said shareholder reduces its sharehalding

to & level that requires a reduction in the rumber of i nominesa directors.
Spp sectons A2 8 3 and B3

Compliant

31, The board of direciors must not proposa tha removal of independent directars befare the expiry of hesr
term in office pursuant lo the bylaws, excepl where due cause is found by the board, based on a report from the
Appointments commiftas, In parlicular, due cause will be presumed when a director is in bréach of his or her fiduciary
dulies or comes undar ome of the disqualifying grounds enumarated i section 115 {Dehnitions) of this Code.
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The removal of indepandent directors may also be proposed when o lakeower Bl mefger or amilar corpodate
operation produces changes in the company’s capilal struciuse. n order o mest the proportionality crilenon sat
oul in Recommandation 12,

Ses sactions. B.1.2, B.1.5 80 B 126
Complant

32 Companies should establish reles obliging directors to inform the board of any circumslance (kal mighl
underming the aorgamsalicn's name of reputation, tendering their resignation as the case may be. with parlicular
mantion of any criminal charges broughl agains] them and e progress of any subsequent proceadings. ITa diresior
ks indicted or iried for any of the crimes slaled in adicle 124 al the Companies Act, the board should examing the
malter as soon as possible and, in view of the parlicular circumstances, decide whether or not he or she should be
caled on to resign his/her seat. The board should also disclose all such delermmations in the Annual Corporaie
Governance Repart,

Sam zections: B.1.43 and B.1.44
Compliant

33, The directors should clearly express their opposition when they consider that a resalulion subrmitted 1o the Board
may not ba in the Company's bast intares). In paricular, independents and other directors unaffectad by the confiict
of inlerast should challenge any decision thal could go against the nterests of shareholders lacking board
represeniation, When the board adopis material or reiteraled resalutions an ssues about which a director has
axpressed sefous resenrvalions, said director must draw the pertinent conchisions, Direcioss resigning for such causes
should set cul their reasons in the |etter refarmed to in the nexi Recammendation. This Recommendation shouid atso
apply to the company secretary, even il the secretary is nol a direclor,

Lipengpliamt

34 If leaving office bafore the end of s 1erm, whether on resignation or on olher grounds, the director shouid
pxplain the ressons in a letler sent 1o all board members. Whether or not such resignation i filed as a significant

pvenl, the reasons for leaving must be axplamed in the Annueal Corporate Governance Raporl
Sea sacton: B.1.5

CompdEani

35. The companys remuneration policy, 8s approved by ils board of directors, should spedcly af least the
Tollowing podnis:

aj Amount of the fixed components, lemised where applicable, Tor per diem payments for alending the board. G
its comrnitles meetings and an estimate of the fied annual remuneration ensuing on this.
b} Variable remunaration items, including, o particular.
i} The types of directors they apply to, with an explanation of the relative weight of varable to ficed
remuneraton itens,
iy Performance evaluation criteria vsed o calculate enliflement 1o the award of shares or share opbions
or any perfarmance-relaled remunaration;
iii) The main parameters and graunds for any system of annual bonuses or othar, non cash benefits; and
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) An astimate of the sum olal of vanable payments ansing trom the remuenerabon policy proposed, as
a function of degres of compliance with pra-sat largets or benchmarks,

) The maln characierstics of pension sysiems (for example, supplementary pensions, life insurance and smilar

arrangesnanls ), with an esbimale of their amount o annual egunalent cosl,

dj Conditions that the contracts of executive directors in senior managemant musi respact, includirg:
i) Duration
i) Molice: periods, and
i} Any other clauses covering hiring bonuses, as well as indemnities ar nng-lencmg n e evant of
early termination or rescission of the conbractual ralationship batwesn company and eéxeculive
director

Son section: B.115

Cioemgiant

35, Remunaralion comprising the dalbary of shares in the company o olhér companies in he group, share
options or other share-ndexed instrumanis, payments mdexed 1o he company s perormance or membershp of
pension schamas should be confined to eoecutive directors,

The delivery of shares 8 excluded from this kmitation when direclors are oblged 1o retain them untif the end of

thazir fizrm of olfice,
Sor porsors: A3 and B,1.2

Campliant

37, Exlemal direclors’ remuneraton should sufficiently compensate them for the dedication, gqualificatrons and
responsibiliies that the post entails; but showld not be so high as io compromise their independesna:

Campliant

38, Deductons should be made o remuneration linked to company 2amings. for any gualificalions stated in b
external audilors repod thal reduce Such eamings

Comphant

30, In the case of vanable awards, remuneralion policies should Include lechnical safeguards 1o ensura thay
reflect the professional performance of the beneficlaries and nol simply the general progress of the markets
ar the company's saclor, alypical ar exceptional transaclions or circumstances of this kind

Complant

40. The board should submit a report on the directors remuneration policy o the advisory vole of the General Maating,
as A separate pont on he agenda. This repart can be supplied fo shareholders separately or in the manner each
company seas fit. The report will focus on the remuneraticn policy the board has approved for the current year with
referance, & the case may be, 1o the policy planned for flure years. | will address all the points releried 16 0
Recommendation 35, excepl those potentially entailing the disclosure of commercially sansitive mformation. 1L will
highlight the most significant changes in thase policles compared to those applied during the year pror 1o that put
pefore the General Meeating
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it will also inchude a global summary of how Lhe remurerabion policy was appled dunng sasd poor year.

The board should also report 1o the General Meelfing on the role of the Remuneration commitiee in designing the

policy, and dentity any external advisors emgaged.
Hme gection: B.1.716

Parially compliant

fuficle 33 of the Board Regulalions eslabiishes that the Appoiniments & Remuneralion commities shall submit an annual report o
the board on the dractors’ pay policy. This rapor b8 approwed by the board of dingciors and made available o the sharehokdars
when fhe call lo mesling & published

The repon contains eaplanalions an the generad principles behind the BEVA directors’ pay policy, the sysiem for remunerating
execulive direclors, which ieclhudes both fixed and varable pay, long-term rewards, distribution of lotal annual
remunaraiion. corporale pensian and annuily system and other remunerations; the main characienstics of the execubive
directors’ dontracis with BEVA, the remuneration system for non-executivae BEVA, directors, whsch ncludes Tised remanaration
and the remuneraton system wilh defermed defivery of shares; the evaluiion of ibe botal remuneration of the Board and futee
poficy, therely offering massmwum irensgarancy in this matier

Hinweves, given thal Spanish legisliation does not astablish how an advisory vale al a general meeling would oparste, ihe Boad
Raegulations do nof recognise it as a possib#ity,

The duties of the Appainimenis & Remuneration cormmilies regarding ramunaration are covered in arlicle 33 of the Board
Ragulations. Thay are &6 lollows

it proposas the remuneration sysiem for the Board of Direciors gs a whola, In accordance with the prnciples established in
ihe company's bylaws. this sysiem shed deal with the system’s items. amounis and method of peymeant

Deterrmne the exient and amouni of tha remuneralion, enbllemants and ativer economic rewards for the chamman, the chiel
operating afficer and other oxecylive drectars of 1he Bank, 50 that thase can be reflected in their conlrects. The commiltae’s
propasals on such matiers shall be submitied (0 the Bpard of Deectors

. Submet ar annual report on the direclors rermuneration policy o tha board of direciors,

. And repon e appainiments and severances of senior managers and propose senio-managemant remuneratan poiicy o the
Board, along with ihe basic tarms and conditions for their conlracls.

41, The notes to the anmual accounis ahould kst individual direcioes’ remeneratan in the year, inciuding:
a) lemisation of each company direciors femuneration, 1o include  wiwere  ApQrooniae:;

i} attendance fees and othar fixed paymends Tof dirgctorship;
li} Additional remuneration for acting as chalrman or member of a board commities;
iy Any paymeants made under profit-sharing or bonus schemas, and the reason for their accrual;
W} The payments made to any directors defined-banefit pension scheme; or increase In ine
direcior's vested nights when linked to confrbutions (o defined-beneflil schames;
] Any severance packages agread or paid;
wi] Any remunerston thay receive as direclors of othés companees in the growp:
wii} The remunerabion executive directors raceive in respect of ther semor managemeni posts,
wiil) Ay remuneration other than those Estod above, of whalever nature and
provenance wilhin the group, especially when it may be accounted a
relatad-party transaction or when ils omission would detract from a true and lair view of the 1otal
remunaration receivad by the director
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b} A breakdown of shares, share oplions or olbver share-based insinements delivered to each director, ibemesed oy
1) Numiber of shares or options awarded in ihe year, and iha terms sel for exercising the options,
i) Mumber of options exercised in the year, specifying the number of shares involeed and fhe exercise
price;
i) Mumber of oplions culstanding ab the annual close, specifying their price, date and other exercise
coniditions;
v} Any change in the year in the exencise terms of previously awarded options,
¢} Information on the relatonship in the previous year bateeen the remunerabion oblfmned by execulive
direcions and he company s earmngs or any olher measure af performanca.

Compéanl

42, When the company has an executive committea, the breakdown af s members by director category should be

similar 10 that of the baard itsell, The secretary of the commitles should be the secretary to e Bogard
Sea sections: B.2.0. and B2

Complianl

43 Tha board should be kepl fully informed of the business transacted and rescluticns adopled by Ihe
Exaculive commilies. To this end, all board members should receive a copy of the commilles’s minutes.

Coampliant

44. in addition to (ke Audil commilies mandalory under tha Securities Markal Al the board of girectars should farm a
comaidtes, or two separate commitlees, for appaintments and remunersbon.
That the rules regarding the composition and aparation of the Audit committes and the
Appointments & Remuneration committee(s) appear in the Board Regulations, and include the follawing
a) The board of directors should appoint the members of such commiliees in view of the knowledge, skills and
experiance of its directors and the terms of reference of each committes; discuss their proposals and reporls, and
be responsible for oversesing and evaluating their work, which should be repored to the first full board
meeling following each meeting;
b) These committees should be formed exclusively of extemnal directors and have a minimum ol three members.
Execulive directors or senior managamant may also attend meetings at the commiliess’ expréss invitation,
¢} These committess shoukd be chaired by an indepandant diractor.
d) They may engage external advisors, when they leel this is necessary for the discharge of thelr duties.

&} Mesting proceedings should be minwled and a copy sent to all board mambaers.
Sow sechions: B9 and B2.D

Compliant
45 The supervision of compliance with internal codes of conduct and corporate governance rules should be entrusied

o the Audil committee, the Appontments commillés of, as the case may be, separale Compliance or Corporale
Governance commitless.
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Ceosmyplimnd

46, Al membears of the Audit comamites, particulardy fds chairman, should be appoinied with regard o ihair knowledges
and backgrourd in accounting, auditing and nsk managemant.

Compliant

47 Lsted companies should have an internal audd function, under the supernsion of the Awdit committes, o ensure

thax proper oparabon of mbernal reporing and confrol sysiems.

Camplant

48, The mead of inlemal audit should present an annual work programma (o the Sudid committea; ragaor o i direcdly an
any incidents ansing during s implamentation; and submil an activities report al the end of each year,

Compdian

449, The oversight and nisk managemsant policy should specify al lagst:
a} The different lypes of nizk [operational, lechnological, fmancial, legal, reputational, etc) the company is
axposed o, wilh the inclesion under financial or economic rsks of contingent liatwities and oiher afl-batance-

sheaat risks;

B} The lewel of fisk thal (b company considers acoeptabde;

¢} The measuras established 1o mitigate the impact of ihe nsks (dentified, should they malerialise;

d} The inlernal ovarsight and roporling systems that will be wmed o confral and manage saed hsks, including
contingent liabifikas and off-balance-shest risks.

S anchors O

Ciomplimnt

50. The Audit commities's role showld be:
1. With respect io infermal control and reporting syslems:

a) Supenvise the process of drawing up the financial formation and its integrity for the company
and ils group, reviewing complianeg with requiaiory  requirements, suilable scope of the
consolidation perimater and the correct application of accounting principlas.

k) To periodically review the systems of internal risk management and oversight 1o ensure the
main riske are kenlified. managad and sufficiantly wall known

c} To ensure the independencea and efficacy of the internal audil; propose tha selecton, appomiment
re-alection and sevarance of the internal audil officer; propose the budgat for this service; recave
periodic information on their activities; and verify that the senior management takes due heed of 45
reports

dj Establish and supervisa a mechanism thal enables employeas o confidentally and, il this is
deemed appropnata, anocnymowsly communicate imegulaniies of potential impodance, especally
financial and accounding imegulardies noticed within the company.

2. With respect 1o the exiernal audilar

aj To put to the bpard the proposals for selection, appoinimeant, re-alection and Substiution of 1he
exbarmal auddos and e lenms and condilions. of engagenent,
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by To receive regular inloemation from the extemal auditor on the audit plan and the outcome of iis
exaciion, varfying that the senior managemenl takes due heed of its recormmendations,
] To ensure the independence af the extermnal audilos, bo which end:
i} The company should nolify any change of audilar to the CHMY as a significant event,
accompanied by a stalement of any dizagresments ansing with the cutgoing auddor and tha
reasons [or this sams
iy Also to ensure that the company and the external audiior respect prevailing standards
on the provision of senices other tham awditing, the limits on concentration of the auddoss
business and, in general, other standards established o guaranies the independence o
the auditars,
i} Should the extemal ausdibor resign, 1o examime the ciicumstances keading 1o 1he resignation.

d} In groups, to help the group auditor take responsibility Tor acditing the companies balonging

L=]l}
Son sachors: B35, B22B23and D03

Fartially compliant
Tha BEVA Audit & Compiance commities regulations eslablish road-ranging powers with respect 1o ihe irlemal audi, which ane
detailed in section B2F of this reparl Thass include ensuring the indepandence and eficacy of the inessal aedit Tunsction
and baing aware of the appointment and severance of the hzad of the intemal audl serace. Howavar, e dulies do not inclume

propasing the salection of the senice or its budgel, as this iz considered an inlegral part of the Bank's overall organsation

§1. The Audil commilies should be empowered 1o meel with any company employes or manages, @ven ordesing their
appearance withoul e presence of another senior officar.

Compdian

52 Thea Audil commilles should prepare information on the following points rom Recommendation 8 for
imput to board decision-making:
a) The financial information that the company, as a publicly fraded company, must disclose periodically. The
commities showd ensure that inderm statements are drawn up under the same accownling principles as the annual
slatemants and, to this end, may ask e exenal auditar 1o conduct a limited review.
b} | The creation or acguisition of shargs in specsal-purpose entities - or entibes domiciled N countnes o
teriiones considerad fax havens, and any olher transactions or opevations of an analogous nalure whoss
complexily coulkd undemming the group’s ransparancy
] Related-party transactions, excepl wihere their scruling has bean entrusted to some other supervision and control
carnmithes,

Sesn pectiona: B.2.7 and B.2.3
Caomplant
53. The board of directors shall bry 1o awaid the accounts It has filed being presentad to the AGKM with reserabons and

qualifications. When this is not possibla, both the chair of the sodit commilles and tha auditors must clearly explain the

content and scope of discrepancies io the markeds and shareholders.
Son soctore 5.1.38

Ciripliznd
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54. The majorly of Appointmeants commilies members — or Appanbments & Remuneralion committes membees as

the case may De - should he II"I.IﬂEpEI"I.I.'ﬂEI"I'I derectars,
See spciion: H2.1

Complian

55. The Appointmenis commities should have the following dulies in addition 1o those stated in earlier
recommendations:

a) Ewvaluate the balance of skills, kmnowledge and experence required on e board, defing the roles and
capabilities required of he candidates o 6l each wacancy accordingly, and decsde the tme and dedecalion
niecessary for them b properly perdarm thair duties,

b} Examing or organise, in the manner it deems suitable, the successkan of the chairman andfor chial executive
officer and put comasponding proposals to thi board far an orderly, well-planned succession.

] Report on (he senior officer appointments and removals that the chief execulive proposes 1o the board,

d} Report to the board on the gender diversily issues discussed in Recommendation 14 of this code.
Sem seclion: B3

Complanl

56, The Appainimenis & Remuneralion committee shafl consult wilh the company chairman and the chiel execilive
afficer with respect to maiters ralaied o executive dirgciors.

Any board member may suggest polential directorship candidates 1o the appointment committes for is consideration,
Compliantl
§7. The Appointmens commidiee should have the following duliss in addition to those sfated in earfier

recommendations:

] Make proposals 1o the board of directors reganding:
i) Thr policy for directors’ and senior managers’ remureration,
i) The individual remuneration and olber contractual conditions of executive diractars, iy The core
conditions for senior aficer empdoyment contracts.

b} Owerses compllance with the remuneration policy sei by fhe company,
See gachons B 114 and B2.3

Compkan

58. The Appointments & Remuneralion eammitlee shall consult with the company chairman and the chief executive
officer, espacially wilh respect to maiters related (o executive direclars and sanar managers.

Compliant

OTHER INFORMATION OF INTEREST

H you consider there is any relevant principle or aspact relating 1o the corporale govermanoe practices your COmpany
applies, which have not been covered herein, pleass menltian them balow and explain thei
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coantent,

- Further % saction A2 Chase Mamineas Lid, Stele Streel Bank and Trust Co, The Bank of New York Badon, the Bank of New
York Inlermational Nominess and Clearstream AG, as intemalional custodian/deposilary banks, held B.85%%, 5.25%, 3.80%.,
3.43% and 3.13% of BBVA's share capllal, resgectively. an 315t December 2008 Tha Bank of Mew York Inftemalional Hominees
& the depasitary bank in Spain for the BEVA secwibes suppording the ADR=S issued in he United Stales ol Amearics.

Morasver, Blackrock Ing., domiciled n the UK, has infonmad BBVA thel, 55 8 conseguance of the soguisition of tha Barclays
Global Invesiors [BGI) business. it has come to own a 4.45% indirect holding in BEWA'S share capital through (s company,
Blackrock Investrmant Banagamens (LIK).

Alihough ihis repon refers o 2009, by wiy of mfonmnation, we ingcale hal Credtl Suisse Group AG hes mobfied 0 the S on
26th January 2010 of iis indirect scquisiton through subsidiaries of BAVA shares such that & surpasses 3% of the valing rights,
hokfing 3.449% of its share capdal

- Further bo the infarmation in section 4.3 [(Share Righls), we ndicale thal the Bank's Generad Mesting, 13 March 2008,
adoptad & Mull-gnnual Venabée Remunaration Programme o Shares for 2008 and 2010, The Progamme allocates sach
pepefciary (members of the Group Senior mansgament, including executive direchors and members of the Manageman
comemeties) a numbar of unils. according 1o ther level of responsibilty, which may at the end of the Progamme give e o b
delivesry of ardinary shares in BBVA as a lenction of BEVA's TSR parformance benchmarked against a pear growp. Lindar this
Programme, 215,000 units hava peen allocaled 1o tha chairman & CEQ, 131,700 io the president & SO0 and 29024 1o Joss
Maldonada. foomer Caompany secrelary & director. In the case of Mr Maldorada, the rambBer of units that ware initially allecated
o him was reguced a5 a consaquance of his mtirement, pursuand io a scale as a function of the fime he had perfomed his
axaculive dulies in (e Band and 1he olal duwralion of e Programime.

Likewise, g5 recorded in the cormesponding COO form filed with SR, Mr Frencsco Gongalaz owns S00,000 pui oplions over
BBVA shares, whoss banme and conditions are described in said CDO form,

Finally. the Genaral Meating, 13th March 2005, spproved the satfliement of the lang-term incentve plan for 2006 o 2008, On
A0th March, when ils sstlement was formalised, 458,000 shares wedre delivered 1o he chamman & CEC. 177 500 1o tha
presidant & SO0, and 142 000 10 the fomer Company secratary & direchor

= Furlher 10 secticn A5 see Nole comespanding to seclion C.

- Furibes b tee infonmaton in seclion A8 regarding eamings from tressury-stoeck treding, rule 21 of the Circular 2002/52
and the A5 33 (paragraph 33) expressly prohibit the recognition in the ncome stalement of the profils or losses msde on
transaciions camed gut with treasury stock, mouding their ssue and redemplion. Said profits and losses e direchly Dookad
againgl the company's el assets.  The captal oes on treasany sock showm in saction A 8 & givan in thousand ewos.

= With regard W sechon B.1.1, wa should note that the BEVA Board of Deectors curenlly comprses 13 seals

- Furlher to secfion B.1.3, Franciseo Gonezdler Rodriguez was appainied as a BEVA diacior by the BBV and Argentaria margar
Genaral Maetings, 18th Dacamber 19464, Ha was re-alecied in 2005, pursuant o the fransitory condition of the comganale bdaws
approved by e nierger general mestings.

The Board, pursuan) fo arficke 2 of the Board regulatons, resolved on 28th September, with a favourabie repart from the
Appoiniments & Remuneralion commiltes, o co-opt Angel Cano as board member and prasidand & chiaf cparating officer

Joss Maldonado wes Bppoinied as 8 BBYA diractar at the BEY and Argentaria merger General Meelings, 18ih Decamber 1305,
and re-slected at the BEVA Genaral Meating, 135th March 20049, weh a favourable regort from the Appointrmenis & Remuneratan
commities, pursuant i secion B.1,1%

- Furihar 10 tha informatssn in B.1. 7 Angel Cano s tha allermate director to
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Francisco Gonzaez Rodriguss in the fodlowing Maxican companias: Goupo Firanciern BBVA Bancomar, 5.4, de GV and
Bancomar, 5.5

- Furiher fo section B.1.11: the sum of €806 000 included in the sechon  corresponding to credits granbed,
raflects the amount availed of the credil faclibes granied on 31si Decermnber 2009 by the Bank as fnancial
mstiulicn within the ordinary course of 15 busness and under ngrmal markal condticns to meambers of the Boand
of Direclions,

Furthar o seclicns B.1.117 and B.1.14, an ilemised &1 of remuneration Tor each of BEVA's direckors m 2009, is
givan bedaw, logethsar with Thie pension Dﬂigﬂﬁﬁ'lﬁ- HQI'E"EEI for 1ham

REMUNERATION OF THE BOARD OF DIRECTORS AND THE MANAGEMENT COMMITTEE OF THE BANK

Remaunerabon and ofhar benalis 1o the Board of Directors and 1he membars of the Managament comemithan

s REMUNERATION OF NON-EXECUTIVE IRECTORS

Tha resmumeration gaid o the non-axeculive mambers of the Board of Direclors during 2009 is mdicaled bekow. The
figuras are gvan individually for each nonsexeculive direclor and ibermsed:

Thousand of euras
Appolntm énla

Stamding

; Audit gl Tatal
G camamiit g omaraalion
Toands Alars Drake 124 - | - 200
Smn Caras Ahvams Meaguine 124 i . - 42 138
Radeal Bamajo Blarco 124 179 107 - 25
Aaman Bustamanie y de La Mo 144 i 1 107 > ur
Jomt Anlonio Femandez Reesm (%) 124 - . 214 M3
ignaxcio Fermem Jondi 128 L) - : a2 338
Homidn Kndr Bards 170 W7 : . 26
Caras Lot Marline? de Irujo 1 71 - 107 T
Ennque Medina Femardez 128 167 - 167 r &3
Susana Rodigues Vidars 179 - 71 - 42 ) e d
Tatal {*°) 1280 5] 463 515 233 3185

I"} José Antono Ferndndez Fevem, apar fom the amcunts lissed in the pravious Babie, aiso recehed a iolal of €682 housand darng 2009 in ety
mfiremanl paymants as a formar mamber of the B management

1™ Moresower, . Rchaed C. Bresden, who sfood Sorn da diresior on 1300 Manch 2005, recmived the sum ol E&F thousand in
2000 B rerminnration Inr his mamoarshia al the Boerd

& REMUNERATION OF EXECUTIVE NRECTORS

Thix remunaraticd paid io the exacutive direcions dunng 2004 & indicated bolow, The figures ane given individually far
asch executive direcior and ilemised:

Thousand euros
Varabla

; Remuneration (%) o
Chawman & GED ; 3416 5.343
Pregsdent & COO (™) fi- ) 1,256 2.033
Total 2,710 4,672 7.382

(") Figuras far b sariabie pay fom 2000 receved in 2008
(**] The reerunenston fmEd o he cument president & SO0, who was apponbed 29th Seplamber 2008, mduiies e arciint payabin as Head al
Resournes & Sysiems for the tme he cocupied this gaslion

Durng 2003, the former president & SO0, who siood down on 28th Seplember 2008, racalvad €1, thouesand in fixed
remuneration and £2,8681 thousand in variable remunerabion from 2008

113



And during 2005, the feemar Company sacredary, who siopd down as executive of the Bank on 22nd Decemiar 2004, receiad
550 thousand in fiked remuraralion and €615 ihausand n variabie remunaralion rom 2008,

Additionally, thase whi have beean aeculive directors dufing 2008 received remunaration in kind and othars b a 1olal jinl sum o
144 thousand

The sxecutve directors have aiso accrued varable remunaration foe 2008 payable In 2000; €3.388 thousand payable 1o the
chasman & CED and €1, 482 thousand payable o the pressdant & CO0.

The lommer pragident & COO0 accruad £2 811 ihousand under Ihe Same iberm, and he Tarmer Company Secrelany €305 thausand.
Thesa amounds ara payatla In 2010

These amaunts are booked undar “Ciher Liabditas - Camed Foreard® on ibe consobdated balance sheat at 315t December 2009,

REMLUNERATION OF MasaGEMENT COMMTTEE MEMAERS [}

In 20049, membars of the BEVA Managamen? commibtes received a otal of €6,257 thousand in fined rermuneration and 10,804
thougand in varsable rerminedaton from 2008 paid in 2008,

The Managameani commities members recalved paymen in kind and othar worth €453 thoussnd dunng 20086,

17} This section indudes information on the members who were on fha Managesmanl commities a1 3181 December 2009, exchiding axaive dingcine

# LOMG-TEAM SMARE REMUNERATION PLAN [2006-2008) FOR EXECUTIVE NRECTORS AND MEMBERS OF THE MANAGEMENT COMMITTEE

The BEVA AGHM, 13th Manch 2009, approwed the selilement of ihe Long-Tesm Share Remuneration Flan for 2006 o 2004
[nerginaftar *The Plan™), undar the lanms and conetions established when @ began, as a funclion of the BEVA TSR perfonmancs
bapchmarksd against those ol tha Banks in it pesr group,

Tha Plan wes formally satiled on 30ih March 5008, and the nrumber of BEVA shares delverable o 25 beneficianes ware:

N° assigned
thworeical  Multiplier ratia T omoer of
Shares
shares
 — —_——
Chairman & CED 320,000 142 454,400
President & OO 125,000 1.42 177,500

[") Thia numbar of shams delivened 1o the Iormar president & SO0 and the former Somparny secrebany & dirsdion as & resull of i saliameni
venre 303,400 shacas lor tha fonmar prasidan) & COO and 142 0040 Tor tha lommar Companry Secmlary.

Tha nial number of shares deiverable o the Management commalies membens silting o he committes on e data he Flan was
seEtlled, axcluding axaculive direclors, was 1,181,616 sharas,
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» 2008 - 2010 MULT-YEAR VARIABLE SHARE REMUNERATION PROGRAMME FOR EXECUTIVE CIRECTOAS AND MEMBERS OF THE
MARAGEMENT COMMITTEE,

The Bank's AGM. 1310 March 2008, adeglad a varable-remumaralion schieame in BEVA shares foe 2009 and 2070 (earaimalier ™The
Programma®), addressed o the mambers of the senior management, mciuding execulive deectors and membars of fhe
Managemeanl commiles.

Tha Programme allecaies each benaliciary 8 numbar of wits 85 3 function of thesr level of respansibiidy. At tha end of the plan, if
the requirements established initally are met, those are used 1o defver BEVA shares

Ther specific number of shares to be given to sach benaficiary of the Programme will be datermined by malbplying the number of
units allocaled by a ratio of babwaen § and 2, eslabished &5 & lunclion of he comparalive performance of the Bank's TSR {iotal
sharchaloers’ return) against the TSR of the Bank's Inlemational peer-group,

The number of units aliocated 10 the executive directors ™ was 295000 unils for the chaiman & CEO; 121,707 for the president &
C00.

The bokal number of wiits alocaed under this Programme o Mansgement commilies members silling on the commities on 318
Dapcember 2008, eucluding axeculive direciors, was B17 464 units.

1" The rarmber of wilts inilialy allocated o e former presiden & COO and the toamer Company Secratary & direcior was retucad
as a comsaquenca of thes rabremend pursuant 0 a3 scale &5 a functan of the lime dunng which ihey pedormed thair execulive dulies
in the Bank and ke olal duration of thea Programme. They recened 48,203 and 20,024 wunits respectivaly.

= REMUNERATICN SYSTEM FOR NON-EXECUTRE DIRECTORS USwG DEFERRED GELIVERY OF SHARES

Thiz &G, 18th March 2006, resolved under its aganda ibem aight 1o eslabliish a rmmunembon scheme wsing deferred defveny af
ahares o the Bank's non-axeculive directons, o subslilule the eadier scheme o which (hese direcion ware entilled

Thi plan i baged on the anmal alleiment made o non-executive directors of a number of "thearetical shares®, equivalant 1o 20% of
the total remuneration receved in the previous year, according b 1he closing prices of the BEWA share during the sy irading
gESE0NG pnor 1o the AGKM appiroving Tha cormesponding linancial statemeanls. These shares, whera apglicable. w9l ba palivared 1o
lhe direciors on the date thaey leave their seal for any reason olber than densliction of duty.

The nisméars of thaonetical shares alkecated o e non-exaculee divactors in 2009 as banelicianes of the scheme far remunarsticn
through defermed delivery of shares, corresponding 1o 20% of the remuneration seceived by said direclors during 2008, are as
folicws:

Accumulated
DIRECTORS Theomtical = oretical
sharas
shares

Tamdas Alfara Duaks B645 &G, 707
Juan Canlcs Alvarez Meaguiri 9543 35611
Ratasl Barmaga Siano 11683 15,5984
Ramdn Busiamans y e B Mo B 32,648
Josd Antonle Femanca: Rvero 8663 24 115
Ignacio Femrera Jordi B.543 S34,083
HRaman Kndmr Borras B335 27,638
Garos Loring Marinez de lwujo EEEBT 20,418
Ennguo Madina Famandaz 11351 44 708
Susana Roddguesz Yidare EE‘ 20.450
Tatal BO 045 63 48T
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& PENSICH COMMITMENTS

The provisians reconded o 5151 December 2005 1o cover the commitments for prolecion insurance for the president & OO
was 13,753 thousand. This includes both the sums accumuleted as member ol the Group Management commilies, and also
those slemming from his current position &= presigent & COO. To date, there are no other commitments for eoecrive direciors
under his dem

Diuring 3308, the Board of Direclors determined the pension nghls o which the chairman & CED was entilled, having reached
thiee apa of G5 and vesied his retiremant pension righis. These wera established wnder the actuarial critarla applicatéa o the
benk, ab €70, 775 thousand af whech €72, 547 thousand had already been charped 1o he eamings of préasous years, which have
been ouisowoed wndar an insurance policy whose benalits may nol ba received unbl ihe charman & CEQ slands down from his
exgcidive respansibiblies. Thus, & 31510 Decernber 2000, all the Bank’s pension commitments for the chaiman & CEQ haee
bean mei

Liwesnize, the Board of Direclors deiermined the pensian rights to whech the former presigent & SO0 was entitied a5 a
consequence of his sarly retiremend. |t established this sum at €68 474 thousand, of which €52, 495 mousand were already
charged to the earmngs of previows years. Thie amount hes been axtarnalisad i an nsurence policy. Thus, at 3161 Cecambar
008, all ihe Bank's pension commilments for i former president & SO0 hase been mal

Firsally, the Baard of Directors delarminad Be pension fghts te which the Tonmer Company secretany & direclor was enlitled & a
consgquance of his esarly refiremant. It astablished this sum at €13.511 thousand of which €4.510 thousand weare already
chargsd 1o te eamings of previous years. This amaunt has been paid as compensalion for s pension rghle, sweh thal at 3151
Decpmber X049, the Bank's pensian commitmants for the former Company sacretary & director have been med,

Moreower, E79 thousand have been paid in insurance premiums for non-execulive members of the Board of Direclons,

Ther provisions charged to 3150 December 2009 for pension commitments for the Mamagement commiltes membars, excuding
exacutve dirsctors, amaunied 10 €45 535 thousand. OF these, £8.371 thousand were provigionsd during J008,

¢ EXTINGTION OF CONTRACTUAL RELATIONSHIP.

The contractual conditions agread with the Bank’s executive direcions recognisad their entillement o recerve compensaton in the
case of sevemnce. Tha Bank has ceased 1o bear these obligations, Consequanily, at 3151 December 20089 there are no
SAVErance compansalion paymment coammilments for axaculive direclors and will ol be in the future,

Tha coniract of the presidant & SO0 determings that in ihe event of him losing this condition on any grounds ather than his oen will,
reliresmenl, dﬂ-ﬂilll‘,’ or Severs desalicbon of ﬂuﬂl. e will Lakea aary ratiramant walh & pension D&}'&hlﬂ. as he chooses, 'ihl'l:lu-ql'l 8
lifglong mnnuily pension, o by paymant of & ump sum. This pension will be 75% of his pensionabde salary i the severmmos ooours
before he is 55, and 5% if it cocurs afer reaching said ege.

- Furthar 1o secton B.1.13: BBVA's Annual Repor shows the tarms and conditions establishad for tha extnclion of contractual
relalionships wih the exsculive directors, The Esxplanatlory reporl on the managamant repon  reguired by amcle 116 b of tha
Seowilies Marke! Act, gives informaton on fhe agreemants betwesn the Company and membess af ils Board and 8amor
management wha heve compansation nghis if they rasign or are unfairly dsmissad or i the smployment relationship ends as 2
ragull of 8 takeower.

- Furher o sechion B.1.26: Aficle one of the Board Regulalions esiabishas fhal exiemal diraciors may only be consgderd
indegendand for a confinuous 12-yaar larm in office. Aftar this, they caase to ba indepancant

« Firther bo section B.1.2% the nember of meelings hefd by (he Risks Commiltes in 2009 was 53,

- Wilh regard bo section B.1.31: As BBVA shares are listed on the Mew York stock axchange. it is subject 10 tha supervision of fha
Secunties & Exchange Commissan (SEC) and thas, in compliance wiih thie Sarcanes Oxley Acl (S04 and #s ramificabons, sach
year the chairman & CEQ, presidant & GO0 and the executive lasked with preparing the sccounts sign and submit the cerificates
described in seclions 302 and 805 af the S0A. related 1o the conlent of the annual financial statemeants. These cerificaios ane
contaned in the annual registration sistamand {20-F) the Company filas with his authanty for the official record
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- Wit regard o B.1.34; The Board of Direclors, December, with he fvouable reparl of the Appoemiments & Remeieration

committga, resolved to Bppoint Mr Domingo Armengoed Cabso, uniil then deputy secretary of the Boerd. as BEWA's non-
director Company & Board secretary, and as seoretary to the Bank's Execubtive commithes.

- Wilth respect 1o the dulies of the Auwdil & Compliance commiltes s&t forth in seclion B.2.2: inder the regulations of e Audil
committaa, s dufies incluga ensuring that tha Intemal Auds departmanl has the means and rescurcas requined, with enough
pergannel, maleral elements, syiems, procedures and operating manuals o pedform il dulies i he Greup, And will Be
appraised of any obsiacles thal may hawe arisen to the pedomance of 85 dulies

It will analysa and. whers appooprabe, approve the Ammual Iniemal Audil Plan, as well as any olher addilional eccasional or
sprcific plans thal hawe o2 be pul m place on accomt of equiaiory changes or Group business organisational needs

It wil be appraised of the exieni o which the awdibed units have complied wigh the oomectiee meEasures  recormemensed
by M Inlemal Awdil in pravious awdits, and any cases thal might pasa a ralevant risk Tor ta Group wil be reponad 1o the Boarg

The commiltes will e inforrmed of any maderial irregularites, anomalies or breaches thal Internal Audil dstects in the
course of ile actions, material being construed as any thal may cause a significan and matenad imgact or damage to the
Grogp's net worh, results or reputation, The Internal Audit departmend, 3t s discretion, will judge whether hay consfiiule
such causa  and, n casa al doubl mesl repon the medtar. It shall also ba Bwana of and Esue an l:IDiﬂiEln on tha appoanbmant or
substilulion of the head of Intemal fadil, although # does nol apgrove his or her appanbment of Eopose e budgst 2 1he
Intamal Audit deparimant,

- Further b section 8 2 8; Aricle 38 of the Board regulalions, establishes thal, in acoardancs wilh Company bylews, the Board of
Diraciors may appainl an Exacullve commities, once two-thirds of s mambers vole for this and record of the resclufion is duly
filed at the Compansas Regqisiry. It shall try 10 ensure that 4 has a majorily of external direclors o sxeculive direclors and
that ir!dﬂpETl-dEl‘l! dirsclars OoCupy al least gne third of the lolal seats

TRANSACTIONS WITH RELATED PARTIES

EBVA and oclhar Group companies as financal nstidions, mainkain ransaclions with relsed parties within the ordinary course of
lheir business. All thase ransaclions account Tor volurmas of Btle refevance and are dona under normal masket lenms and
corkhitions.

TRANSACTIONS WITH SIGNIFICANT SHAREHOLDERS

A5 of Cecambaer 31, 2008, the balances of tansaclions with signilicam shareholders (sae Note 27 comaspond o “Cisiomes
deposils”, al €39 million, “Leans and advances 1o customars”, 81 €37 millisn and “Contingant exposures. al €17 million. all of tham
in nemnal market condilions

TRANSACTIONS WITH BEVA GROUP COMPANIES
A1 315t Decembar 2008, 20068 ard 2007, the batances af the biggest fems on the consolidaled batance shes stemming from

trangaclions belween the Group and s associated anlitas end comgpanes under joim contrd thal ane congalidated under the
eguity method {sea Note 2.1) wenae as foliows

Millions of curos

Angels:

Loans and advancses o cradd inaliulions 45 = 12

Losng and advancss 1o customans E13 507 SR 4]
Liabiitks:

Daposils Trom credit instEglons 3 1 -
Customars feposits TE & 55
Dbt carificalas 142 344 a0

Memorandum acoounts:
Conbngent eposums 38 ar 14
Cortngants commimaents 0 415 441
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in 2008, 2008 and 2007, e bafances of the biggesl items on he sllached consolidaled incoms statement stemmirg fiom
transaclions batwaen the Group and ils sssocialed entiigs and companies undar joint conirgl that are consolidated undar the
equity mathod {ses Mole 2.1) were a3 fallows:

Millions of euros

Incoma statement:
Fingncig Rayanues 13 36 <k |
Finanoigl Expenses G 22 T8

There are no-other matenial efiecls on the consoldaled financial statemeants of tha Group In 2008 ansing from dealings with these
cormpanias. ofher han the alfects arsing Mom using e eguily method [See Nobe 2.1}, and rom the insuance palicies 10 cover
pension ar similar commitimans {se8 Mabe 251,

A5 of Decamber. 2004, 2008 ang 2007, the notionsd amount of tha fulures ransactons srangad By the Group asth the main
cormpanias menlioned sbave ammmled o apgroximatedy €568 milion, €101 million and €74 million on December 31, 2008 an:

2004, raspactwaly [of which €474 million i 2008 comaspond o fuduras irensaciions with iha CITIC Groug).

in gddilion, a8 par of its nonmmal -BC'II'.'".}'. the I3|’1th|:| hes anbered o agr&e-renl:a ard commitments of vanous [ypes with
sharehiokiers of subsidiaries and assocates, which have no matarial effects on the consolidated financial sialements.

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

The information on he remuneration of members ol the BEVA Board of Direckes and he Group's Managemenl comrmitles s
describad in Nale 56

The amount of creds faclites granied 1o membars of the Board of Direclors at 315 Decambpar 2004 was €806 thousand

The credit facilibas availed by members of the Manageman| committes at 3151 Dacamber 2008, excluding ihe executive diraciors,
siood al €3,812 thousand

Al 3=l December 2008, no guaraniees had been granted for members of the Board of Direciors or tha Managamen commities of
thiz Bank

A1 3151 Decarmber 2009, the arnaurd of credil facililies avaded by padies related 1o key parsonral (b aformmentioned members of
thix BEVA board of deectors and mambers of the Management commitles) was £51,882 thousand Al 3151 Decembsr, £24.514
thisigand were availed agamat olber Gabiibes (guaraniess, nancial leases and commencial ending] with parlies related o ey

perrsonmel

TRAMSACTIONS WITH OTHER RELATED PARTIES

A Ast Docomber 2008, the Group did not have any transactions with othar ralaied panies ihet oo not balong 1o ordirary ireding
arnd Tradlic within il2 Business, thal wers nol effected under normal market conditions and thad were not of lilgke relevelance Ths
mgans that thare wers no frensactions requaring reportng in order to give a trae piclure of the Group's et assets. the financis
siluation and the esmings.

- Furihes 10 sechon D01, The Gaodp has an Inlermal Contiad Model (hal = informead by the besl practices contained o the COS0
{Commities of Sponsaring Organizations of the Treadway Commission) *Eneprise Risk Managemend - Inlegrated Frameswonc®
docuErant and in e BES "Framework lor Inlemal Conirel Syaterns in Banking Organizations®. The Inlemal Conired Madel fonrrs
pisd of the Inlegrated Risk Management Framework. e, the process within an organisation thai mvalves its Board of Diractors. its
sanior management and i3 s1all and is desigred o idenlify potential risks Facing the mlition. This means (hal such nsks are
managed wihin 1he bmits eslablisned in such a way as b reasonably ansura businass fangaks am rgachedd Thes Indegraled Hisk
MEMQEI'I'I'Eﬂl Framemsork COMprEes s BpEﬂiﬂliEn! urels {Fasks, Enmpl'ﬂn:e. Azconts & Consoldalian, LEEB‘I Affairs], the Intemal
Control and the Intemal Audil departmants, The Internal Conbrol Model s besed on principsas. incheding the follcedng:

1. Tha Intemal Comrel Model is articulalad sang he lines of sach procass.
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2. Tha activities of dantifying, avaluating and mitigating nsks must be wnified for gach process

3. The Groug unils ane accsunabie tor miarmal oversighl and control.

A, The syeiems, jools and reporing fows supporting ihe intemed condred and operationad risk aclivibas must ba unified for each it
or, at leasi, ba administend in an inegraied manner by each it

5. Tha spacialist units promole policias and draw up intemal standards whose secomdlevel development and apphicalicn 1= he
responsibility of the Corporale intemal Control unil One of 1he essenlial slaments @ ihe modal = use of Enbity Level Condrols
{ELCs), which astablish high-laval controls in order 1o reduce the sevarity of risks mheent to the Group's business activilies. The
inti=mial Contral despariment in each unil is respensible for mplementing the canrol model within its scope of Bocountabiliy and
mansge axisting risk by proposing improvaments b (IOCEE5RS.

Given fhat the scope of accouniabilities i worldwide for some uniis, there are transversal control funcions Ehal
supplament the aferamaentioned contral mechanisms. Finally, sach wnit has an Inernal Contral & Opseational Risk commities,
which is responsible for apgroving the mitigation plans matched 1o each rsk and weakness identified in that unit. At the lop
of this commitine struchese is the Global Inbemal Control & Operational Risk commities for fha Group 55 a whole. The
aulearme af ws=ing the loots, the warking of tha risks controd sysiems and the commect pedormance of the risks fursction s thal very
few of thessa risks matemalize, allowing the BEVA Group o curtail #s NPA ratics and repcn high capital aoequacy bwels

Furiher 1o seciion 0.2 Detailed mformation on the BEVA Group's risk exposure ig given in the BEVA Anmial Report and in the
BEVA Managemeand Report, which incluses 1he most nolevwoethy data

- Furher o seclion E 9: Holdars of fewer shares than the bylaws establish for entillement to attend, may if ey wish appsy for
an invilatien 1o the General Meating hrough the shareholders helpdesk, the BEVA websile or any BBVA branch. 12 will be
Tacililated bo them whese the inevilable space constraints i the facildies whene General Mestngs can be held allow this, given
he yery high number of sharahoiders in the company.

iWith respact o the recommendadion on corpoisle govemanscs contained in numsar 423, seckion F Article 2 of the Board of
Direclors regulalions establishes that the Board of Directors will pat ils proposals for appointmsant of re-esaciion ol direcions 1o
the Company's General Measling in such a way that there is an ample majenty of exiemnal direclors over execulive directors on
the Board and That the numbar of independent drectors accounis for at leasl one therd of the folal seats, Likewise, arlicle 28 of
the Board of Direclors feguiabons establishas that the Bosed of Directors may appoind an Executive  Commities,
trving 1o ensure that it has a majonty of exlemal direciors 1o executve direclors and that independent dreclors oocupy
al k=ast ane third of the bodal asals

The composiion of BEVA's Board of Diectors and its Exacutive Committee is comphiant wilh their regulations, in thal they
hawve an ample majority of mdepandant direciors. There are only o execulive directors sitling on the Board of Dweclars
and fhe Executive Caommittes

- Rngarding the recommendation for cofporaie govemance number 45 in secton F: Aricks 30 of the Board Regulalions ampowers
the Audit committes 1o sEpervise the inemal code of cenduct on the securites markels. Artcle 27 of the Board Reguiations
ampowers (he Exgculive commiales o 355855 the Bank's comparate governance systam, which 2 wil analysa a5 a funclicn of how
Company evolves and the oulcome of its devalopment, any fuihar standards that may be established, and recommandations an
besl markat practces that are in keeping with its corporate realily.

This section may include any other relevant information, clanfication or detail redated 1o previous sactions of the
repar insolar &5 they are relevant and nof raiteralivg

Specifically indicale wheiher the company is subject to corparate governance legislation from any country alfher than
Spain and, if 50, Include he compulsory information 1o bae provided when different from that required by 1has repart
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Bifuding definitaan of indepandent direcior:
Indizate wheiher any of the indepandent directors has or has had any relationship with the company, its significan
shareholders andior s executives which, If sufficiently significant, would have meanl hal the director could nob be

considered independent under the dedindion given in seclion 5 al the uniled code of good governancs

MCH

Date and signatura:
This annual reporl on corporate govearnance has been approved by the Company's Board of Direclors an

03 Febi2010

Irdicate whather any members have voled againsl o abstained wilh respect 10 the approval of this report

!
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DECLARATION OF LIABILITY FOR THE ANNUAL FINANCIAL REPORT

The members of the Board of Directors of Banco Bilbao Vizcaya Argentaria, S.A. hereby declare that, as
far as they are aware, the individual and consolidated financial statements for 2009, filed at their meeting,
3rd February 2010, drawn up according to applicable accounting standards, provide a true picture of the
net worth, the financial situation and the results of Banco Bilbao Vizcaya Argentaria, S.A. and the
companies it consolidates taken as a whole, and that the consolidated and individual management reports
include a true analysis of the evolution and position of Banco Bilbao Vizcaya Argentaria, S.A. and the
companies that it consolidates taken as a whole, along with a description of the main risks and
uncertainties that they face.

Madrid, 3rd February 2010.

Mr Francisco Gonzalez Rodriguez Mr Angel Cano Fernandez Mr Tomas Alfaro Drake
Chairman & CEO President & COO Director
Mr Juan Carlos Alvarez Mezquiriz Mr Rafael Bermejo Blanco Mr Ramén Bustamante y de la
Director Director Mora
Director
Mr José Antonio Fernandez Rivero Mr Ignacio Ferrero Jordi Mr Roméan Knérr Borras
Director Director Director
Mr Carlos Loring Martinez de Irujo Mr José Maldonado Ramos Mr Enrique Medina Fernandez
Director Director Director

Ms Susana Rodriguez Vidarte
Director

WARNING: The English version is only a translation of the original in Spanish for information purposes. In case
of a discrepancy, the Spanish original prevails.






