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Offering Circular dated 7th June, 2024 

 
Banco Bilbao Vizcaya Argentaria, S.A. 
(incorporated with limited liability under the laws of Spain) 

Series 13 €750,000,000 Non-Step-Up Non-Cumulative Contingent Convertible 
Perpetual Preferred Tier 1 Securities 

Issue price: 100 per cent. 
The Series 13 €750,000,000 Non-Step-Up Non-Cumulative Contingent Convertible Perpetual Preferred Tier 1 Securities of €200,000 liquidation preference each 
(the Preferred Securities) are being issued by Banco Bilbao Vizcaya Argentaria, S.A. (the Bank or BBVA) on 13th June, 2024 (the Closing Date). The Bank 
and its consolidated subsidiaries are referred to herein as the Group. 
The Preferred Securities will accrue non-cumulative cash distributions (Distributions) (i) in respect of the period from (and including) the Closing Date to (but 
excluding) 13th June, 2031 (the First Reset Date) at the rate of 6.875 per cent. per annum, and (ii) in respect of each period from (and including) the First Reset 
Date and each date falling on the fifth anniversary of the previous such date (each a Reset Date) to (but excluding) the next succeeding Reset Date (each such 
period, a Reset Period), at the rate per annum equal to the aggregate of 4.267 per cent. per annum and the 5-year Mid-Swap Rate (as defined in the terms and 
conditions of the Preferred Securities (the Conditions)), converted to a quarterly rate in accordance with market convention, for the relevant Reset Period. Subject 
as provided in the Conditions, such Distributions will be payable quarterly in arrear on 13th March, 13th June, 13th September and 13th December in each year 
(each a Distribution Payment Date). 
All, and not some only, of the Preferred Securities may be redeemed at the option of the Bank on any day falling in the period commencing on (and including) 
13th December, 2030 (the First Call Date) and ending on (and including) the First Reset Date, and on any Distribution Payment Date thereafter, at the liquidation 
preference of €200,000 per Preferred Security plus, if applicable, where not cancelled pursuant to, or otherwise subject to the limitations on payment set out in, 
Condition 4, an amount equal to accrued and unpaid Distributions for the then current Distribution Period (as defined in the Conditions) to (but excluding) the 
date fixed for redemption (the Redemption Price), subject to the prior consent of the Regulator (as defined in the Conditions) (if required, and otherwise in 
accordance with Applicable Banking Regulations (as defined in the Conditions) then in force). The Preferred Securities are also redeemable on or after the Closing 
Date at the option of the Bank in whole but not in part, at any time, at the Redemption Price, subject to the prior consent of the Regulator (if required, and otherwise 
in accordance with Articles 77 and 78 of the CRR and/or any other Applicable Banking Regulations in force at the relevant time) if there is a Capital Event or a 
Tax Event (each as defined in the Conditions) or if 75 per cent. or any higher percentage of the aggregate Liquidation Preference of the Preferred Securities has 
been purchased by, or on behalf of, the Bank or any other member of the Group. 
The Bank may elect, in its sole and absolute discretion, to cancel the payment of any Distribution in whole or in part at any time and for any (or no) reason, 
including as further provided in Condition 4. Distributions on the Preferred Securities will be non-cumulative. Accordingly, if any Distribution (or part thereof) is 
not made in respect of the Preferred Securities then the right of the Holders (as defined in Condition 1.1) to receive the relevant Distribution (or part thereof) will 
be extinguished and the Bank will have no obligation to pay such Distribution (or part thereof) or otherwise to pay any interest in respect of the Preferred Securities, 
whether or not any future Distributions on the Preferred Securities are paid. For further information, see Condition 4. 
If, at any time, the CET1 ratio (as defined in the Conditions) of the Bank or the Group is less than 5.125 per cent. as determined by the Bank (a Trigger 
Event), the Preferred Securities are mandatorily and irrevocably convertible into newly issued ordinary shares in the capital of the Bank (Common 
Shares) at the Conversion Price (meaning, if the Common Shares are (a) then admitted to trading on a Relevant Stock Exchange, the higher of (i) the 
arithmetic mean of the closing price per Common Share for the 5 consecutive Dealing Days immediately preceding the date on which notice of the Trigger 
Event is given, (ii) the floor price of €3.75, subject to adjustment for certain anti-dilution events (the trading price of BBVA’s shares as of the date of this 
Offering Circular is currently above €3.75, with the closing price of BBVA’s shares on 3rd June, 2024 being €9.768) and (iii) the nominal value of a 
Common Share (being €0.49 on the Closing Date) or (b) not then admitted to trading on a Relevant Stock Exchange, the higher of (ii) and (iii) above). In 
the event of the liquidation or winding-up of the Bank, Holders will be entitled to receive (subject as provided in the Conditions including the status and 
ranking of the Preferred Securities described in this Offering Circular), in respect of each Preferred Security, their respective liquidation preference of 
€200,000 plus, if applicable, where not cancelled pursuant to, or otherwise subject to the limitations on payment set out in the Conditions any accrued 
and unpaid Distributions for the then current Distribution Period to (but excluding) the date of payment of the liquidation distribution. 
In addition, in the event of a Capital Reduction (as defined in the Conditions), the Preferred Securities are mandatorily and irrevocably convertible into Common 
Shares unless a Holder elects that the Preferred Securities held by it shall not be so converted by delivery of a duly completed and signed Election Notice on or 
before the 10th Business Day immediately following the Capital Reduction Notice Date (each as defined in the Conditions). 
The Preferred Securities are expected, upon issue, to be rated Ba2 by Moody’s Investors Services España, S.A. (Moody’s) and BB by Fitch Ratings Ireland 
Limited (Fitch). The Bank has been rated A3 by Moody’s, A by S&P Global Ratings Europe Limited (S&P) and BBB+ by Fitch. Each of Moody’s, S&P and 
Fitch is established in the European Economic Area (the EEA) and is registered under Regulation (EC) No. 1060/2009 (as amended) (the CRA Regulation). As 
such, each of Moody’s, Fitch and S&P is included in the list of credit rating agencies published by the European Securities and Markets Authority (ESMA) on its 
website (at http://www.esma.europa.eu/page/List-registered-and-certified-CRAs) in accordance with the CRA Regulation. Ratings issued by S&P have been 
endorsed by S&P Global Ratings UK Limited, ratings issued by Moody’s have been endorsed by Moody’s Investors Service Ltd and ratings issued by Fitch have 
been endorsed by Fitch Ratings Limited, each of which is a credit rating agency established in the United Kingdom (UK) and registered under the CRA Regulation 
as it forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018 (the EUWA) (the UK CRA Regulation), each in accordance with 
the UK CRA Regulation and have not been withdrawn. As such, the ratings issued by S&P, Moody’s and Fitch may be used for regulatory purposes in the UK in 
accordance with the UK CRA Regulation. A rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, change or withdrawal 
at any time by the assigning rating agency. 
This Offering Circular does not comprise a prospectus for the purposes of Regulation (EU) 2017/1129 of the European Parliament and of the Council of the EU 
(the Prospectus Regulation). Application has been made to the Irish Stock Exchange plc trading as Euronext Dublin (Euronext Dublin) for the Preferred 
Securities to be admitted to the Official List and to trading on the Global Exchange Market of Euronext Dublin (GEM). GEM is not a regulated market for the 
purposes of Directive 2014/65/EU (as amended, MiFID II). This Offering Circular constitutes “listing particulars” for the purposes of such application and has 
been approved by Euronext Dublin. The Preferred Securities may also be admitted to listing and trading on any other secondary market as may be agreed by the 
Bank. 
Amounts payable under the Preferred Securities from and including the First Reset Date are calculated by reference to the 5-year Mid-Swap Rate (as defined in 
the Conditions) which appears on the “ICESWAP2” page, which is provided by ICE Benchmark Administration Limited. As at the date of this Offering Circular, 
ICE Benchmark Administration Limited is not included in the register of administrators and benchmarks established and maintained by ESMA pursuant to Article 
36 of Regulation (EU) No. 2016/1011 (the Benchmarks Regulation). As far as BBVA is aware, the transitional provisions in Article 51 of the Benchmarks 
Regulation apply, such that ICE Benchmark Administration Limited is not currently required to obtain authorisation/registration (or, if located outside the European 
Union (the EU), recognition, endorsement or equivalence). 
The Preferred Securities will be issued in bearer form and will be represented by a global Preferred Security deposited on or about the Closing Date with a common 
depositary for Euroclear Bank SA/NV (Euroclear) and Clearstream Banking S.A. (Clearstream, Luxembourg). 
An investment in the Preferred Securities involves certain risks. For a discussion of these risks see “Risk Factors” beginning on page 10. 
The Preferred Securities are complex financial instruments and are not a suitable or appropriate investment for all investors. The Preferred Securities 
shall not be offered, sold or otherwise made available to EEA Retail Clients in any jurisdiction of the EEA or UK Retail Clients (each as defined herein). 
Prospective investors are referred to the section headed “Prohibition on marketing and sales to retail investors” on pages 4 to 7 of this Offering Circular 
for further information. 
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MiFID II Product Governance/UK MiFIR Product Governance/Professional investors and eligible counterparties only/No PRIIPs KID/No UK PRIIPs 
KID/FCA PI RESTRICTION – Manufacturer target market (MiFID II product governance and UK MiFIR product governance) is eligible 
counterparties and professional clients only (all distribution channels). The target market assessment indicates that the Preferred Securities are 
incompatible with the knowledge, experience, needs, characteristics and objectives of retail clients and accordingly the Preferred Securities shall not be 
offered or sold to any retail clients. No packaged retail and insurance-based investment products (PRIIPs) key information document (KID) has been 
prepared as the Preferred Securities are not available to retail investors in the EEA or in the UK.  
The Preferred Securities have not been and any Common Shares to be issued and delivered in the event of any Conversion (as defined in the Conditions) may not 
be, registered under the United States Securities Act of 1933, as amended (the Securities Act) and are subject to United States tax law requirements. Any offering 
of the Preferred Securities has been and is being made outside the United States (the US) in accordance with Regulation S under the Securities Act (Regulation 
S), and the Preferred Securities may not be offered, sold or delivered within the United States or to, or for the account or benefit of, U.S. persons except pursuant 
to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. 

Joint Bookrunners 
Barclays BBVA 

(no underwriting commitment) BNP PARIBAS 

Citi Deutsche Bank UBS Investment Bank 

 
Co-Managers 

Abanca BMO Capital Markets Danske Bank 
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The Bank accepts responsibility for the information contained in this Offering Circular. To the best of 
the knowledge of the Bank (having taken all reasonable care to ensure that such is the case) the 
information contained in this Offering Circular is in accordance with the facts and does not omit 
anything likely to affect the import of such information. 

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

Other than in relation to the documents which are deemed to be incorporated by reference (see 
“Documents Incorporated by Reference”), the information on the websites to which this Offering 
Circular refers does not form part of this Offering Circular. 

Banco Bilbao Vizcaya Argentaria, S.A. (in its capacity as a joint bookrunner, the Sole Lead Manager), 
Barclays Bank Ireland PLC, BNP Paribas, Citigroup Global Markets Europe AG, Deutsche Bank 
Aktiengesellschaft, UBS Europe SE (the Joint Bookrunners), ABANCA Corporación Bancaria S.A., 
Bank of Montreal Europe PLC and Danske Bank A/S (the Co-Managers and, together with the Sole 
Lead Manager and the Joint Bookrunners, the Managers) have not separately verified the information 
contained herein. Accordingly, no representation, warranty or undertaking, express or implied, is made 
and no responsibility or liability is accepted by the Managers or any of them as to the accuracy or 
completeness of the information contained in this Offering Circular or any other information provided 
by the Bank in connection with the Preferred Securities or their distribution. 

The Bank has not authorised the making or provision of any representation or information regarding 
the Bank or the Preferred Securities other than as contained in this Offering Circular or as approved 
for such purpose by the Bank. Any such representation or information should not be relied upon as 
having been authorised by the Bank or the Managers. 

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

None of the Managers or any of their respective affiliates, or any of their respective directors, officers, 
employees or agents, to the extent permitted by applicable law, accepts any responsibility whatsoever 
for the contents of this Offering Circular or for any statement made or purported to be made by it, or 
on its behalf, in connection with the Bank or any offering of the Preferred Securities. The Managers 
and any of their respective affiliates accordingly disclaim to the extent permitted by applicable law, all 
and any liability whether arising in tort, contract, or otherwise which they might otherwise have in 
respect of any such contents or statement. No representation or warranty express or implied, is made 
by any of the Managers (other than the Bank, to the extent to which, as issuer of the Preferred Securities, 
it accepts responsibility for the information contained in this Offering Circular) or any of their 
respective affiliates as to the accuracy, completeness, reasonableness, verification or sufficiency of the 
information set out in this Offering Circular. 

The Managers are acting exclusively for the Bank and no one else in connection with any offering of 
the Preferred Securities. The Managers will not regard any other person (whether a recipient of this 
Offering Circular or otherwise) as their client in relation to any such offering and will not be 
responsible to anyone other than the Bank for providing the protections afforded to their clients or for 
giving advice in relation to such offering or any transaction or arrangement referred to herein. 

This Offering Circular does not constitute an offer of, or an invitation to subscribe for or purchase by 
or on behalf of, the Bank or the Managers any Preferred Securities. 
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The distribution of this Offering Circular and the offering and delivery of Preferred Securities in certain 
jurisdictions may be restricted by law. Persons into whose possession this Offering Circular comes are 
required by the Bank and the Managers to inform themselves about and to observe any such restrictions. 

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

In this Offering Circular, unless otherwise specified, references to €, EUR or euro are to the single 
currency introduced at the start of the third stage of European Economic and Monetary Union pursuant 
to the Treaty establishing the European Community, as amended; references to USD or U.S. dollars 
are to the currency of the United States; references to Mexican peso refer to the lawful currency for 
the time being of the United Mexican States; and references to Turkish lira or TL refer to the lawful 
currency for the time being of the Republic of Turkey, unless the context otherwise requires. 

Words and expressions defined in the Conditions (see "Conditions of the Preferred Securities") shall 
have the same meanings when used elsewhere in this Offering Circular unless otherwise specified. 

In this Offering Circular, unless the contrary intention appears, a reference to a law or a provision of 
a law is a reference to that law or provision as extended, amended or re-enacted. 

This Offering Circular may only be used for the purposes for which it has been published. No person is 
authorised to give information other than that contained herein and in the documents incorporated by 
reference herein and which are made available for inspection by the public at the registered office of 
the Bank. 

Prior to making an investment decision, potential investors should consider carefully, in light of their 
own financial circumstances and investment objectives, all the information contained in this Offering 
Circular or incorporated by reference herein. A potential investor should not invest in the Preferred 
Securities unless it has the expertise (either alone or with its financial and other professional advisers) 
to evaluate how the Preferred Securities will perform under changing conditions, the resulting effects 
on the value of the Preferred Securities and the impact this investment will have on the potential 
investor's overall investment portfolio. See further “Risk Factors – Factors which are material for the 
purpose of assessing the risks associated with the Preferred Securities – The Preferred Securities may 
not be a suitable investment for all investors”. If a potential investor is in any doubt about any of the 
contents of this Offering Circular, it should obtain independent professional advice. 

Prohibition on marketing and sales to retail investors 

The Preferred Securities are complex financial instruments with high risk. They are not a suitable or 
appropriate investment for all investors, especially retail investors. See “Risk Factors – Factors which 
are material for the purpose of assessing the risks associated with the Preferred Securities”. In some 
jurisdictions, regulatory authorities have adopted or published laws, regulations or guidance with 
respect to the offer or sale of securities such as the Preferred Securities. Each of the Managers has 
represented and agreed that offers of the Preferred Securities in the EEA and in the UK shall only be 
directed specifically at or made to professional clients (clientes profesionales) as defined in point (10) 
of Article 4(1) of MiFID II or as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as 
it forms part of UK domestic law by virtue of the EUWA (UK MiFIR). 

In the UK, the Financial Conduct Authority (the FCA) Conduct of Business Sourcebook (COBS) 
requires, in summary, that the Preferred Securities should not be offered or sold to retail clients (as 
defined in COBS 3.4) in the UK. In addition, (i) on 1st January, 2018, Regulation (EU) No. 1286/2014 
on key information documents for packaged and retail and insurance-based investment products (the 
PRIIPs Regulation) became directly applicable in all EEA member states, including in the case of the 
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UK, as it forms part of UK domestic law by virtue of the EUWA (the UK PRIIPs Regulation) from 1st 
January, 2021 and (ii) MiFID II was required to be implemented in EEA member states, including the 
UK, by 3rd January, 2018 and was implemented in Spain through Royal Decree-Law 14/2018 of 28th 
September and Royal Decree 1464/2018 of 21st December. Together COBS, the PRIIPs Regulation, 
the UK PRIIPS Regulation and MiFID II (including as implemented in Spain and the UK, and as the 
relevant implementing regulations form part of UK domestic law by virtue of the EUWA) are referred 
to as the European Regulations. 

The European Regulations set out various obligations in relation to (i) the manufacture and distribution 
of financial instruments and (ii) the offering, sale and distribution of packaged retail and insurance-
based investment products and certain contingent write-down or convertible securities such as the 
Preferred Securities. 

In addition, in October 2018, the Hong Kong Monetary Authority (the HKMA) issued guidance on 
enhanced investor protection measures on the sale and distribution of debt instruments with loss 
absorption features and related products (the HKMA Circular). Under the HKMA Circular, debt 
instruments with loss absorption features, being subject to the risk of being written-down or converted 
to ordinary shares, and investment products that invest mainly in, or whose returns are closely linked 
to the performance of such instruments, are to be targeted in Hong Kong at professional investors (as 
defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong (the SFO) and any rules 
made under the SFO, a Hong Kong professional investor) only and are generally not suitable for retail 
investors in either the primary or secondary markets. 

Further, in Singapore, the Securities and Futures Act 2001 of Singapore, as modified or amended from 
time to time (the SFA), the Financial Advisers Act (Chapter 110 of Singapore) (the FAA), the 
Guidelines on Fair Dealing - Board and Senior Management Responsibilities for Delivering Fair 
Dealing Outcomes to Customers (the Guidelines on Fair Dealing) and the Code of Conduct for Private 
Banking in Singapore (the PB Code) contain additional obligations and/or guidance in relation to the 
marketing, offer and sale of the Preferred Securities to investors in Singapore. Together, the SFA, the 
FAA, the Guidelines on Fair Dealing and the PB Code are referred to as the Singapore Regulations, 
and together with the European Regulations and the HKMA Circular, as the Regulations. 

In addition to the above obligations and Regulations, there is the need to comply at all times with all 
other applicable laws, regulations, and regulatory guidance (whether inside or outside the EEA, the 
UK, Hong Kong or Singapore) relating to the promotion, offering, distribution and/or sale of the 
Preferred Securities (or any beneficial interests therein), including (without limitation) MiFID II 
(including as implemented in Spain and the UK, and as the relevant implementing regulations form 
part of UK domestic law by virtue of the EUWA), the UK FCA Handbook and any other such laws, 
regulations and regulatory guidance relating to determining the appropriateness and/or suitability of 
an investment in the Preferred Securities (or any beneficial interests therein) for investors in any 
relevant jurisdiction. 

Each of the Bank and the Managers are required to comply with some or all of the Regulations. By 
purchasing, or making or accepting an offer to purchase, any Preferred Securities (or a beneficial interest 
in such Preferred Securities) from the Bank and/or any Managers, each prospective investor will be 
deemed to represent, warrant, acknowledge, consent, accept, agree with and undertake to the Bank and 
each of the Managers that: 

(a) it is not a retail client (as defined in point (11) of Article 4(1) of MiFID II (an EEA Retail 
Client) or in COBS 3.4 (a UK Retail Client and together with an EEA Retail Client, a retail 
client)); 

(b) whether or not it is subject to the Regulations, it will not: 
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(I) sell or offer the Preferred Securities (or any beneficial interests therein) to any retail 
clients or any person in Hong Kong that is not a Hong Kong professional investor or 
any person in Singapore that is not an “accredited investor” or an “institutional 
investor” (each as defined in Section 4A of the SFA, a Singapore professional 
investor); or 

(II) communicate (including the distribution of this Offering Circular) or approve an 
invitation or inducement to participate in, acquire or underwrite the Preferred 
Securities (or any beneficial interests therein) where that invitation or inducement is 
addressed to or disseminated in such a way that it is likely to be received by a retail or 
any person in Hong Kong or Singapore that is not a Hong Kong professional investor 
or a Singapore professional investor, respectively. 

In selling or offering the Preferred Securities or making or approving communications relating 
to the Preferred Securities, it may not rely on the limited exemptions set out in COBS; 

(c) if it is person in Hong Kong, it is a Hong Kong professional investor; 

(d) if it is a person in Singapore, it is a Singapore professional investor; and 

(e) it will at all times comply with all applicable laws, regulations and regulatory guidance 
(whether inside or outside the EEA, the UK, Hong Kong or Singapore relating to the promotion, 
offering, distribution and/or sale of the Preferred Securities (or any beneficial interests 
therein), including (without limitation) MiFID II (including as implemented in Spain and the 
UK, and as the relevant implementing regulations form part of UK domestic law by virtue of 
the EUWA), the UK FCA Handbook and any other such laws, regulations and regulatory 
guidance relating to determining the appropriateness and/or suitability of an investment in the 
Preferred Securities (or any beneficial interests therein) by investors in any relevant 
jurisdiction. 

Each prospective investor further acknowledges that: 

(i) the identified target market for the Preferred Securities (for the purposes of the product 
governance obligations in MiFID II and the UK MiFIR Product Governance Rules (as defined 
below)) is eligible counterparties and professional clients only; 

(ii) the target market assessment indicates that the Preferred Securities are incompatible with the 
knowledge, experience, needs, characteristics and objectives of clients which are retail clients 
and accordingly the Preferred Securities shall not be offered or sold to any retail clients; and 

(iii) no key information document (KID) under the PRIIPs Regulation and the UK PRIIPs 
Regulation, respectively has been prepared and therefore offering or selling the Preferred 
Securities or otherwise making them available to any retail investor in the EEA or in the UK 
may be unlawful under the PRIIPs Regulation and the UK PRIIPs Regulation, respectively. 

Each potential investor in the Preferred Securities should inform itself of, and comply with, any 
applicable laws, regulations or regulatory guidance with respect to any resale of the Preferred 
Securities (or any beneficial interests therein), including the Regulations. 

Where acting as agent on behalf of a disclosed or undisclosed client when purchasing, or making or 
accepting an offer to purchase, any Preferred Securities (or any beneficial interests therein) from the 
Bank and/or the Managers the foregoing representations, warranties, agreements and undertakings 
will be given by and be binding upon both the agent and its underlying client. 
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PRIIPs Regulation / Prohibition of sales to EEA retail investors – The Preferred Securities shall not 
be offered, sold or otherwise made available to any retail investor in the EEA. For these purposes, a 
retail investor means a person who is one (or more) of: (i) an EEA Retail Client; or (ii) a customer 
within the meaning of Directive (EU) 2016/97, as amended (the Insurance Distribution Directive), 
where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) 
of MiFID II. Consequently, no key information document (KID) required by the PRIIPs Regulation for 
offering or selling the Preferred Securities or otherwise making them available to retail investors in the 
EEA has been prepared and therefore offering or selling the Preferred Securities or otherwise making 
them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation. 

UK PRIIPs Regulation / Prohibition of sales to UK retail investors – The Preferred Securities shall 
not be offered, sold or otherwise made available to any retail investor in the UK. For these purposes, 
a retail investor means a person who is one (or more) of: (i) a UK Retail Client; or (ii) a customer 
within the meaning of the provisions of the Financial Services and Markets Act 2000 (the FSMA) and 
any rules or regulations made under the FSMA to implement the Insurance Distribution Directive, 
where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of 
UK MiFIR. Consequently, no KID is required by the UK PRIIPs Regulation for offering or selling the 
Preferred Securities or otherwise making them available to retail investors in the UK has been prepared 
and therefore offering or selling the Preferred Securities or otherwise making them available to any 
retail investor in the UK may be unlawful under the UK PRIIPs Regulation. 

MiFID II product governance/Professional clients and ECPs as the only target market / negative 
target market – Solely for the purposes of each manufacturer’s product approval process, the target 
market assessment in respect of the Preferred Securities has led to the conclusion that: (i) the target 
market for the Preferred Securities is eligible counterparties and professional clients only (each as 
defined in MiFID II); and (ii) all channels for distribution of the Preferred Securities to eligible 
counterparties and professional clients are appropriate. The target market assessment indicates that 
the Preferred Securities are incompatible with the knowledge, experience, needs, characteristics and 
objectives of clients which are EEA Retail Clients and accordingly the Preferred Securities shall not be 
offered or sold to any EEA Retail Clients. Any person subsequently offering, selling or recommending 
the Preferred Securities (a distributor) should take into consideration the manufacturers’ target market 
assessment. However, a distributor subject to MiFID II is responsible, among other things, for 
undertaking its own target market assessment in respect of the Preferred Securities (by either adopting 
or refining the manufacturers’ target market assessment) and determining appropriate distribution 
channels. 

UK MiFIR product governance / Professional clients and eligible counterparties as the only target 
market / negative target market – Solely for the purposes of each manufacturer’s product approval 
process, the target market assessment in respect of the Preferred Securities has led to the conclusion 
that (i) the target market for the Preferred Securities is only eligible counterparties, as defined in the 
FCA Handbook Conduct of Business Sourcebook (COBS), and professional clients, as defined in UK 
MiFIR; and (ii) all channels for distribution of the Preferred Securities to eligible counterparties and 
professional clients are appropriate. The target market assessment indicates that the Preferred 
Securities are incompatible with the knowledge, experience, needs, characteristics and objectives of 
clients which are UK Retail Clients and accordingly the Preferred Securities shall not be offered or 
sold to any UK Retail Clients. Any distributor should take into consideration the manufacturers’ target 
market assessment. However, a distributor subject to the FCA Handbook Product Intervention and 
Product Governance Sourcebook (the UK MiFIR Product Governance Rules) is responsible, among 
other things, for undertaking its own target market assessment in respect of the Preferred Securities (by 
either adopting or refining the manufacturers’ target market assessment) and determining appropriate 
distribution channels. 
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Product Classification Pursuant to Section 309B of the Securities and Futures Act 2001 of 
Singapore, as modified or amended from time to time 

In connection with Section 309B of the SFA and the Securities and Futures (Capital Markets Products) 
Regulations 2018 of Singapore (the CMP Regulations 2018), the Bank has determined the 
classification of the Preferred Securities as prescribed capital markets products (as defined in the CMP 
Regulations 2018) and Excluded Investment Products (as defined in the Monetary Authority of 
Singapore (the MAS) Notice SFA 04-N12: Notice on the Sale of Investment Products and the MAS 
Notice FAA-N16: Notice on Recommendations on Investment Products). 

IMPORTANT NOTICE TO CANADIAN INVESTORS 

The Offering Circular constitutes an “exempt offering document” as defined in and for the purposes of 
applicable Canadian securities laws. No prospectus has been filed with any securities commission or 
similar regulatory authority in Canada in connection with the offer and sale of the Preferred Securities. 
No securities commission or similar regulatory authority in Canada has reviewed or in any way passed 
upon the Offering Circular or the merits of any Preferred Securities, and any representation to the 
contrary is an offence. 

The Preferred Securities may be sold in Canada only to purchasers resident in, or subject to the 
securities laws of the province of Ontario that are purchasing, or deemed to be purchasing, as principal, 
that are accredited investors, as defined in subsection 73.3(1) of the Securities Act (Ontario) and are 
permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions and 
Ongoing Registrant Obligations (“NI 31-103”) and that are not created or used solely to purchase or 
hold securities as an accredited investor described in paragraph (m) of the definition of “accredited 
investor” in section 1.1 of National Instrument 45-106 Prospectus Exemptions (“NI 45-106”). 

The offer and sale of the Preferred Securities in Canada is being made on a private placement basis 
only and is exempt from the requirement that the Bank prepares and files a prospectus under applicable 
Canadian securities laws. Any resale of the Preferred Securities must be made in accordance with an 
exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities 
laws, which may vary depending on the relevant jurisdiction, and which may require resales to be made 
in accordance with Canadian prospectus requirements, in a transaction exempt from the prospectus 
requirements or otherwise under a discretionary exemption from the prospectus requirements granted 
by the applicable local Canadian securities regulatory authority. These resale restrictions may under 
certain circumstances apply to resales of the Preferred Securities outside of Canada.  

Securities legislation in certain provinces or territories of Canada may provide Canadian investors 
with remedies for rescission or damages if an “offering memorandum” such as this document (including 
any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or 
damages are exercised by the purchaser within the time limit prescribed by the securities legislation of 
the purchaser’s province or territory. The purchaser should refer to any applicable provisions of the 
securities legislation of the purchaser’s province or territory for the particulars of these rights or 
consult with a legal advisor. 

The Bank is not a member institution of the Canadian Deposit Insurance Corporation. The liability 
incurred by the Bank through the issuance of the Preferred Securities is not a deposit. The Bank is not 
regulated as financial institution in Canada. 
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RISK FACTORS 

The Bank believes that the following factors may affect its ability to fulfil its obligations under the 
Preferred Securities. Most of these factors are contingencies which may or may not occur and the Bank 
is not in a position to express a view on the likelihood of any such contingency occurring. 

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

In purchasing the Preferred Securities, investors assume the risk that the Bank may become insolvent, 
subject to early intervention or resolution measures or otherwise be unable to make all payments in 
respect of the Preferred Securities, including that the Bank may elect, in its sole and absolute discretion, 
to cancel the payment of any Distribution in whole or in part at any time and for any (or no) reason. If 
at any time, a Trigger Event occurs, the Preferred Securities will further be mandatorily and 
irrevocably convertible into Common Shares. 

The Bank believes that the factors described below represent the principal risks that might be 
considered specific to the Group and the Preferred Securities and important when making an informed 
investment decision in the Preferred Securities, but the non-payment by the Bank of any distributions, 
liquidation preferences or other amounts on or in connection with the Preferred Securities may occur 
for other reasons and the Bank does not represent that the statements below regarding the risks of 
holding the Preferred Securities are exhaustive.  

In addition, in the future, risks that are currently unknown or not considered relevant as at the date 
hereof by the Bank might also have a material adverse effect on the Group's business, results of 
operations and/or financial position and the ability of the Bank to make payments due under the 
Preferred Securities. Prospective investors should also read the detailed information set out elsewhere 
in, or incorporated by reference into, this Offering Circular and reach their own views prior to making 
any investment decision. 

FACTORS THAT MAY AFFECT THE BANK’S ABILITY TO FULFIL ITS OBLIGATIONS 
UNDER THE PREFERRED SECURITIES 

Macroeconomic and Geopolitical Risks  

A deterioration in economic or political conditions in the countries where the Group operates could 
have a material adverse effect on the Group’s business, financial condition and results of operations 

The Group is sensitive to the deterioration of economic conditions or the alteration of the institutional 
environment of the countries in which it operates, and especially Spain, Mexico and Turkey, which 
represented 56.4 per cent., 23.0 per cent. and 8.9 per cent., respectively, of the Group’s assets as of 31st 
March, 2024 (59.0 per cent., 22.4 per cent. and 8.8 per cent. as of 31st December, 2023, respectively, 
and 60.0 per cent., 20.0 per cent. and 9.3 per cent. as of 31st December, 2022, respectively). For the 
periods ended 31st December, 2023 and 31st December, 2022, the Group’s attributable profit amounted 
to €8,019 million and €6,358 million, respectively (€2,200 million and €1,846 million, respectively, for 
the periods ended 31st March, 2024 and 2023) and the adjusted attributable profit was €8,019 million 
and €6,559 million, respectively (€2,200 million and €1,846 million, respectively, for the periods ended 
31st March, 2024 and 2023). The share of the adjusted attributable profit of Spain, Mexico, Turkey and 
South America was 34.4 per cent., 66.6 per cent., 6.6 per cent. and 7.6 per cent., respectively, for the 
period ended 31st December 2023 and 28.5 per cent., 63.0 per cent., 7.7 per cent. and 11.2 per cent., 
respectively, for the period ended 31st December, 2022 (32.9 per cent., 65.5 per cent., 6.5 per cent. and 
5.4 per cent., respectively, for the period ended 31st March, 2024 and 28.8 per cent., 69.3 per cent., 15.0 
per cent. and 9.8 per cent., respectively, for the period ended 31st March, 2023). The share of the 
Group’s gross margin of Spain, Mexico, Turkey and South America was 26.7 per cent., 48.3 per cent., 
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10.1 per cent. and 14.7 per cent., respectively, for the period ended 31st December 2023 and 24.7 per 
cent., 43.4 per cent., 12.8 per cent. and 17.2 per cent., respectively, for the period ended 31st December, 
2022 (26.3 per cent., 48.3 per cent., 10.9 per cent. and 14.6 per cent., respectively, for the period ended 
31st March, 2024 and 24.8 per cent., 47.5 per cent., 11.5 per cent. and 16.9 per cent., respectively, for 
the period ended 31st March, 2023). Additionally, the Group is exposed to sovereign debt, especially 
sovereign debt in these geographical areas.  

The global economy is currently facing a number of extraordinary challenges. The war between Ukraine 
and Russia and the armed conflict in the Middle East have caused significant disruptions and volatility 
in global markets, particularly in energy markets. Uncertainty about the future development of these 
conflicts is high. The main risk is that they could generate new supply shocks, pushing growth 
downward and inflation upward, and paving the way for financial instability episodes. 

Geopolitical and economic risks have also increased in recent years as a result of trade tensions between 
the United States and China, Brexit, and the rise of populism, among other factors. Growing tensions 
may lead, among other things, to a deglobalisation of the world economy, an increase in protectionism, 
a general reduction of international trade in goods and services and a reduction in the integration of 
financial markets, any of which could materially and adversely affect the Group’s business, financial 
condition and results. 

Another global macroeconomic risk is the possibility of a sharp growth slowdown in China, which 
could lead to lower GDP expansion than currently expected in many geographies. Although it may be 
possible to offset part of the expected growth slowdown through the adoption of certain fiscal, monetary 
and regulatory measures by the authorities, there are risks related to tensions in the real estate markets 
and the possible effects of the United States economic sanctions, among others. 

Moreover, the world economy could be vulnerable to other factors, such as a restrictive monetary 
policy, in a context of relatively high inflationary pressures, which could cause a significant growth 
slowdown - and, even, a sharp economic recession - as well as financial stress. 

The Group’s results of operations have been particularly affected by the increases in interest rates 
adopted by central banks in an attempt to reduce inflation, contributing to the rise in both interest 
revenue and interest expenses. In addition, the persistence of high interest rates could adversely affect 
the Group by reducing the demand for credit and leading to an increase in the default rate of its 
borrowers and other counterparties. On the other hand, the process of reducing interest rates has already 
begun in many geographies and could begin as soon as in June in the Eurozone and during the second 
half of the year in the United States. Moreover, the Group’s results of operations have been affected by 
inflation in all countries in which BBVA operates, especially Turkey and Argentina. 

The Group is exposed, among others, to the following general risks with respect to the economic and 
institutional environment in the countries in which it operates: a deterioration in economic activity in 
the countries in which it operates, including recession scenarios; more persistent inflationary pressures, 
which could trigger a more severe tightening of monetary conditions; stagflation due to more intense 
or prolonged supply crises; changes in exchange rates; an unfavorable evolution of the real estate 
market; a significant increase in oil and gas prices, which would have a negative impact on disposable 
income levels in areas that are net energy importers, such as Spain or Turkey, to which the Group is 
particularly exposed; changes in the institutional environment of the countries in which the Group 
operates, which could give rise to sudden and sharp drops in GDP and/or changes in regulatory or 
government policy, including in terms of exchange controls and restrictions on the distribution of 
dividends or the imposition of new taxes or charges; growth in the public debt or in the external deficit 
could lead to a downward revision of the credit ratings of the sovereign debt and even a possible default 
or restructuring of such debt; and episodes of volatility in the financial markets, which could cause 
significant losses for the Group. 
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In particular, in Spain, political, regulatory and economic uncertainty has increased since the July 2023 
general elections; there is a risk that policies could have an adverse impact on the economy or the Group. 
In Mexico, uncertainty is related mainly to the policies that could be adopted by the incoming 
government after the June 2024 presidential elections. In Turkey, there are increasing signs of 
normalisation in economic policy in general, and monetary policy in particular, since the general 
elections held in May 2023, which may lead to a gradual correction of the current distortions. Despite 
the gradual improvement of macroeconomic conditions, the situation remains relatively unstable, 
characterised by a gradual depreciation of the Turkish lira, high inflation, a significant trade deficit, low 
central bank’s foreign reserves and high external financing costs. Continuing unfavorable economic 
conditions in Turkey may result in a potential deterioration in the purchasing power and 
creditworthiness of the clients of the Group (both individuals and corporations). In addition, official 
interest rates, the regulatory and macroprudential policies affecting the banking sector and the currency 
depreciation have affected and may continue to affect the Group’s results. In Argentina, the risk of 
economic and financial turbulence persists in a context in which the new government has substantially 
modified the economic policy framework and has focused its efforts on implementing strong fiscal and 
monetary adjustments to reduce inflation. Finally, in Colombia and Peru, climatic factors, political 
tensions and greater social conflict could eventually have a negative impact on the economy. 

Any of these factors may have a significant adverse impact on the Group’s business, financial condition 
and results of operations. 

Political, economic and social conditions in Spain may have an adverse effect on the Group’s 
business, financial condition and results of operations 

The Group has historically carried out its lending activity mainly in Spain, which continues to be its 
primary business area. As of 31st December, 2023, total risk in financial assets in Spain (calculated as 
set forth in Appendix XI (Additional information on risk concentration) of the 2023 Consolidated 
Financial Statements) amounted to €231,214 million, equivalent to 34.2 per cent. of the Group’s total 
risk in financial assets. The Group’s gross exposure of loans and advances to customers in Spain totaled 
€214,522 million as of 31st December, 2023, representing 55.2 per cent. of the Group’s total amount 
of loans and advances to customers. Economic recovery from the unprecedented downturn in economic 
activity brought by the COVID-19 pandemic has deteriorated following the outbreak of the conflict in 
the Middle East and continuation of the war in Ukraine. Measures adopted to support the economy as a 
result of the COVID-19 pandemic and, more recently, rising inflation, have given rise to concerns about 
the sustainability of Spain’s very high public debt in the medium and long term. Moreover, structural 
unemployment remains high. Further, political, regulatory and economic uncertainties have increased 
since the July 2023 general elections and there is risk that policies could be adopted that have an adverse 
impact on the economy or our business. 

Given the significance of the Group’s exposure to Spain, any adverse change affecting political, 
economic and social conditions in Spain could have a material adverse effect on the Group’s business, 
financial condition and results of operations. 

Political, economic and social conditions in Turkey may have an adverse effect on the Group’s 
business, financial condition and results of operations 

In Turkey there are increasing signs of normalisation in economic policy in general, and monetary 
policy in particular, since the general elections held in May 2023, which may lead to a gradual correction 
of the current distortions. Despite the gradual improvement of macroeconomic conditions, the situation 
remains relatively unstable, characterised by a gradual depreciation of the Turkish lira, high inflation, 
a significant trade deficit, low central bank’s foreign reserves and high external financing costs. 
Continuing unfavourable economic conditions in Turkey may result in a potential deterioration in the 
purchasing power and creditworthiness of the clients of the Group (both individuals and corporations). 
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In addition, official interest rates, the regulatory and macroprudential policies affecting the banking 
sector and the currency depreciation have affected and may continue to affect the Group’s results. 

 

Business Risks 

The Group’s businesses are subject to inherent risks concerning counterparties’ credit quality and 
the value of collateral 

The total maximum credit risk exposure of the Group (calculated as set forth in Note 7.2.2 to the 2023 
Consolidated Financial Statements) as of 31st March, 2024 and 31st December, 2023 was €942,189 
million and €904,889 million, respectively (€815,533 million as of 31st December, 2022). The 
maximum exposure of loans and advances to customers at amortised cost as of 31st March, 2024 and 
31st December, 2023 was €400,457 million and €388,912 million, respectively (€368,588 million as of 
31st December, 2022). The accumulated loss allowances of loans and advances to customers at 
amortised cost as of 31st March, 2024 and 31st December 2023 amounted to €11,508 million and 
€11,269 million, respectively (€11,237 million as of 31st December, 2022). 

As of 31st March, 2024, 31st December, 2023 and 31st December, 2022, the impairment on financial 
assets not measured at fair value through profit or loss (impairment of financial assets) was a credit 
balance of €1,361 million, €4,428 million and €3,379 million, respectively, due to the deterioration of 
the macroeconomic environment with downward revision of growth expectations in an inflationary 
environment with a general increase in the prices of energy raw materials and interest rates.  

The Group has exposures to many different products and counterparties, and the credit quality of its 
exposures can have a significant effect on the Group’s earnings. Adverse changes in the credit quality 
of the Group’s counterparties (including borrowers), or any adverse changes in the value of collateral 
they may have provided, may reduce the value of the Group’s assets, and materially increase the 
Group’s write-downs and loss allowances. Credit risk can be affected by a range of factors, including 
an adverse economic environment, a decrease in consumption or corporate or government spending, 
changes in the rating of individual contractual counterparties, their debt levels and the environment in 
which they operate, increased unemployment, higher commodity prices (especially energy 
commodities), reduced asset values, increased retail or corporate insolvency levels, changes in interest 
rates (as well as the timing, magnitude and pace of these changes), litigation and legal and regulatory 
developments. 

In recent years, the Group’s non-performing loans (NPL) ratio (as defined in the Alternative 
Performance Measures section of the Consolidated Management Report 2023 (as defined in 
“Documents Incorporated by Reference” below)), which was 3.4 per cent. as of each of 31st March, 
2024, 31st December, 2023 and 31st December, 2022, has remained relatively stable. The Group's 
coverage ratio (as defined in the Alternative Performance Measures section of the Consolidated 
Management Report 2023) stood at 76 per cent., 77 per cent. and 81 per cent. as of 31st March, 2024, 
31st December, 2023 and 31st December, 2022, respectively. 

Furthermore, a deterioration of economic conditions typically results in a decrease in the price of real 
estate assets. The Group remains significantly exposed to the real estate market, mainly in Spain and, 
to a lesser extent, Mexico and Turkey, due to the fact that many of its loans are secured by real estate 
assets and due to the significant volume of real estate assets that it maintains on its balance sheet. A fall 
in the price of real estate assets in a particular region would reduce the value of any real estate securing 
loans granted by the Group and, therefore, in the event of default, the amount of the expected losses 
related to such loans would increase. Further, a fall in real estate prices could have a material adverse 
effect on the default rates of the Group's residential mortgage and real estate developer credit portfolios. 
The balance of the Group’s residential mortgage portfolio at a global level was €93,358 million and 
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€92,064 million, respectively, as of 31st December, 2023 and 31st December, 2022. Further, the 
Group’s corporate credit portfolios include real estate developers and constructors. As of 31st December 
2023 and 31st December, 2022, the Group’s exposure to the construction and real estate sectors 
(excluding the mortgage portfolio) in Spain was equivalent to €9,476 million and €9,549 million, 
respectively, of which €2,105 million and €1,861 million, respectively, corresponded to loans for 
construction and development activities in Spain (representing 1.2 per cent. and 1.1 per cent., 
respectively, of the Group’s loans and advances to customers in Spain (excluding the public sector) and 
0.3 per cent. of the Group’s consolidated assets as of each of 31st December, 2023 and 2022). The total 
real estate exposure (excluding the mortgage portfolio), including developer credit and foreclosed assets 
had a coverage ratio of 28 per cent. and 34 per cent. in Spain, as of 31st December, 2023 and 31st 
December, 2022, respectively). 

The impact of an increase in default rates on the Group will depend on its magnitude, timing and pace, 
and could be significant. Furthermore, it is possible that the Group has incorrectly assessed the 
creditworthiness or willingness to pay of its counterparties, that it has underestimated the credit risks 
and potential losses inherent in its credit exposure and that it has made insufficient provisions for such 
risks in a timely manner. The processes involved in making such assessments, which have a crucial 
impact on the Group's results and financial condition, require difficult, subjective and complex 
calculations, including forecasts of the impact that macroeconomic conditions could have on these 
counterparties. In particular, the Group’s estimates of losses derived from its exposure to credit risk 
may prove to be inadequate or insufficient in the current environment of economic uncertainty, which 
could affect the adequacy of the provisions for insolvencies provided by the Group. An increase in non-
performing or low-quality loans could significantly and adversely affect the Group's business, financial 
condition and results of operations. 

As of 31st December 2023 and 31st December, 2022, the gross amount of loans of the Group subject 
to refinancing and restructuring of the Group was €12,363 million and €15,120 million, respectively 
(which represents a 18 per cent. decrease between 2022 and 2023), mainly concentrated in Spain and 
Turkey, which represents 3.3 per cent. and 4.2 per cent., respectively, of total loans and advances to 
customers net of loan loss provisions. These loans subject to refinancing and restructuring have an 
associated collateral value of €4,729 million and €5,192 million, respectively, and 62 per cent. and 54 
per cent., respectively, of those loans were classified as impaired as of these respective dates. 

As of 31st December 2023 and 31st December, 2022, assets from foreclosures and recoveries, net of 
impairment losses amounted to €644 million and €714 million, respectively. 

The Group’s business is particularly vulnerable to interest rates and is exposed to risks associated 
with the continuity of certain reference rates and the transition to alternative reference rates 

The Group’s results of operations are substantially dependent upon the level of its net interest income, 
which is the difference between interest income from interest-earning assets and interest expense on 
interest-bearing liabilities. Changes in market interest rates often affect the Group’s interest-earning 
assets differently from the Group’s interest-bearing liabilities. This, in turn, may lead to a reduction in 
the Group's net interest margin, which could have a material adverse effect on its results. Moreover, 
changes in interest rates may affect the Group’s credit risk exposure. In Spain, the net interest margin 
as of 31st December, 2023 increased by 48.9 per cent., as compared to the corresponding period for the 
previous year; in Mexico it has increased by 31.9 per cent. (19.5 per cent. at constant exchange rates); 
in Turkey it has decreased by 28.42 per cent. (an increase of 8 per cent. at constant exchange rates) and 
in South America it has increased by 6.2 per cent. (47.5 per cent. at constant exchange rates).  

Interest rates are highly sensitive to many factors beyond the Group’s control, including fiscal and 
monetary policies of governments and central banks, regulation of the financial sector, domestic and 
international economic and political conditions and other factors. The Group’s results of operations 
have been positively affected by the increases in interest rates adopted by central banks in recent years 
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in an attempt to tame inflation, contributing to a rise in net interest income that exceeded the 
corresponding rise in funding costs. However, continued prevalence of high interest rates could 
adversely affect the Group by reducing the demand for credit, limiting its ability to generate credit for 
its clients and/or increasing the default rate of its counterparties (including borrowers). In particular, the 
repayment capacity of loans tied to variable interest rates is more sensitive to changes in interest rates. 
As of 31st December, 2023 and 31st December, 2022, 47.7 per cent. and 49.2 per cent., respectively, 
of the Group’s gross exposure of loans and advances to customers with maturity greater than one year 
had floating-interest rates. See Note 7.3.1 of the 2023 Consolidated Financial Statements where the 
interest rate sensitivity analysis is detailed. While interest rates have started to decline in certain regions, 
and the United States and the Eurozone may follow suit in 2024, monetary policies are expected to 
remain tight in the near term. Changes in interest rate policies may be implemented at a different pace 
across regions and it is possible that such policies could be accelerated or reversed based on various 
factors, such as inflation, economic growth or financial stability concerns among other considerations. 

With regard to the risk of variation in the market value of assets and liabilities, as of 31st December, 
2023, the average value at risk (VaR) was €31 million. By type of market risk assumed by the Group’s 
trading portfolio, the main such risk for the Group continues to be linked to interest rates, representing 
69 per cent. of the total at the end of 2023 (including spread risk) and increasing the relative weight 
compared to the end of 2022 (when this was 54 per cent.). Exchange risk represents 10 per cent. of the 
total, a decrease compared to the end of the year 2022 (when exchange risk was 22 per cent.), while 
variable income risk and volatility and correlation risk also increased, representing 20 per cent. at the 
end of the year 2023 (as compared to 11 per cent. at the end of the year 2022). As of 31st December, 
2023, the VaR balance was €36 million (€41 million corresponding to interest and spread risk, €6 
million to exchange rate risk, €4 million to equity risk, €8 million to volatility risk and €23 million of 
diversification effects). 

As a result of the foregoing, the evolution of interest rates could have a material adverse effect on the 
Group’s business, financial condition and results of operations.  

The Group faces increasing competition and is exposed to a changing business model 

The markets in which the Group operates are highly competitive and it is expected that this trend will 
continue in the coming years with the increasing entry of non-bank competitors (some of which have 
large client portfolios and strong brand recognition) and the emergence of new business models (e.g. 
neobanks without branch networks). In recent years, the financial services sector has undergone a 
significant transformation driven by the development of mobile technologies, data-driven innovation, 
and the entry of new players into activities previously controlled by financial institutions. Although the 
Group is making efforts to adapt to these changes, through its digital transformation, its competitive 
position is also affected by some regulatory asymmetries that benefit non-bank operators. For example, 
banking groups are subject to prudential regulations that have implications for most of their businesses, 
including those in which they compete with non-bank operators (such as FinTech or BigTech) that are 
subject only to regulations specific to the activity they develop or that benefit from loopholes in the 
regulatory environment. This means, for example, that when banking groups carry out financial 
activities through the use of new technologies, they are generally subject to additional internal 
governance rules that place such groups at a competitive disadvantage. 

Moreover, the widespread adoption of new technologies, including artificial intelligence, big data 
analysis, crypto currencies and alternative payment systems that do not use the banking system, could 
erode the Group’s business or require the Group to make substantial investments to modify or adapt 
existing products and services including its mobile and internet banking capabilities. Likewise, the 
increasing use of these new technologies and mobile banking platforms could have an adverse impact 
on the Group’s investments in facilities, equipment and employees of the branch network. A faster pace 
of transformation towards mobile and online banking models could require changes in the Group’s 
commercial banking strategy, including the closure or sale of certain branches and the restructuring of 
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others, and a significant reduction in employees. These changes could result in sizeable expenses as the 
Group reconfigures and transforms its commercial network. In addition, the trend towards the 
consolidation in the banking industry has created larger banks with which the Group must compete. 
Any failure by the Group to adapt to its competitive environment or failure to implement any necessary 
changes to its business model efficiently or on a timely basis could have a material adverse impact on 
the Group’s competitive position or otherwise have a material adverse effect on the Group’s business, 
financial condition and results of operations. 

The future success of the Group depends, in part, on its ability to use technology to provide suitable 
products and services for customers. While the Group has focused on developing its technological 
capabilities in recent years and is committed to digitisation, its ability to compete successfully is likely 
to be adversely affected by, on the one hand, the existing uneven playing field between banks and non-
bank players, and on the other hand, the increasing relevance of access to digital data and interactions 
for customer relationship management, which places digital platforms at an advantage. Digital 
platforms (such as those maintained by large technology or social media companies and FinTechs) 
increasingly dominate access to data and control over digital interactions, and are already eroding the 
Group's results in highly relevant markets such as payments. These platforms can leverage their 
advantage in access to data to compete with the Group in other markets and could reduce the Group's 
operations and margins in its core businesses such as lending or wealth management. Some of the 
Group's competitors have created alliances with BigTech that may affect the Group’s ability to compete 
successfully and could adversely affect the Group. In the event that the Group is not successful in 
addressing increasing competition, its business, financial condition and results of operations could be 
materially and adversely affected. 

The Group faces risks derived from its international geographic diversification and its significant 
presence in emerging countries, which exposes it to heightened political risks  

The Group is made up of commercial banks, insurance companies and other financial services 
companies in various countries and its performance as a global business depends on its ability to manage 
its different businesses under various economic, social and political conditions, as well as different legal 
and regulatory requirements (including, among others, different supervisory regimes and different tax 
and legal regimes related to the repatriation of funds or the nationalisation or expropriation of assets).  

In addition, the Group's international operations may expose it to risks and challenges to which its local 
competitors may not be exposed, such as currency risk (as of 31st December 2023 and 31st December, 
2022, 46.8 per cent. and 44.6 per cent. of the assets, respectively, and 45 per cent. and 42.1 per cent. of 
the Group’s liabilities, respectively, were denominated in currencies other than euro), the difficulty of 
managing or supervising a local entity from abroad, political risks (which could affect only foreign 
investors) or limitations on the distribution or repatriation of dividends, thus worsening its position 
compared to that of local competitors. 

In 2023, dividend income from its subsidiaries represented €3,381 million, which was approximately 
30.7 per cent. of the gross margin of the Bank. This represented an increase of 1 per cent. compared to 
2022. This was due in part to the Group’s decision to follow a ‘Multiple Point of Entry’ strategy, in 
accordance with the framework for the resolution of financial entities designed by the Financial Stability 
Board (FSB), by which each of the Group’s subsidiaries are self-sufficient and each subsidiary is 
responsible for managing its own capital and liquidity. This means that the payment of dividends, 
distributions and advances by the Group’s subsidiaries to BBVA depends not only on the results of 
those subsidiaries, but also on the context of their operations and liquidity needs, and may be further 
limited by legal, regulatory and contractual restrictions. Furthermore, the Bank’s right, as a shareholder, 
to participate in the distribution of assets resulting from the eventual liquidation or any reorganisation 
of its subsidiaries will be effectively subordinated to the rights of the creditors of those subsidiaries, 
including their commercial creditors. 



 
 

 
 17  

 

There can be no guarantee that the Group will be successful in developing and implementing policies 
and strategies in all of the countries in which it operates, some of which have experienced significant 
economic, political and social volatility in recent decades. In particular, the Group has a significant 
presence in several emerging countries, particularly in Mexico, where there is uncertainty relating to 
the recent elections and the policies that could be adopted by the incoming government, and in Turkey 
(see “-Political, economic and social conditions in Turkey may have an adverse effect on the Group’s 
business, financial condition and results of operations”), and is therefore vulnerable to any deterioration 
in economic, social or political conditions in these countries. Further, the Group has significant 
operations in South America. In Argentina, the risk of economic and financial turbulence persists in a 
context of regulatory, economic and political uncertainty following the adjustments announced by the 
new government to correct the spiraling inflation and declines in the Argentine peso exchange rate. The 
significant exchange rate devaluation implemented in December 2023 and the recently-announced 
strong fiscal adjustment have further reinforced short-term inflationary pressures. In Colombia and 
Peru, climatic factors and greater social conflict could eventually have a negative impact on the 
economy. 

Emerging markets are generally affected by the conditions of other commercially or financially related 
markets and by the evolution of global financial markets in general (they may be affected, for example, 
by the evolution of GDP and interest rates in the United States and the exchange rate of the U.S. dollar), 
as well as by fluctuations in the prices of commodities. The risks associated with investing in emerging 
economies, in general, or in emerging markets where the Group operates, in particular, could trigger 
capital outflows from those economies and adversely affect such economies and therefore the Group. 
Moreover, emerging countries are more prone to experiencing significant changes in inflation and 
volatility in foreign exchange rates, which may have a material impact on the Group’s results of 
operations, assets (including risk-weighted assets (RWAs)) and liabilities. In Turkey, for example, 
inflation was 64.8 per cent. for the year ended December 2023 (according to the Turkish Statistical 
Institute, TUIK) and the Turkish lira depreciated 38.9 per cent. against the euro as of 31st December, 
2023 compared to 31st December, 2022.  

As of 31st December, 2023, the estimated sensitivities of the Group’s result attributable to the owners 
of the parent company, taking into account the coverage against depreciations and appreciations of 1 
per cent. of the average foreign exchange rate for the Mexican peso and Turkish lira was €26 million 
and €4 million, respectively. To the extent that hedging positions are periodically moderated, the 
sensitivity estimate attempts to reflect an average (or effective) sensitivity in the year against 
depreciations and appreciations. 

The Group’s operations in emerging countries are also exposed to heightened political risks, such as 
changes in governmental policies, expropriation, nationalisation, interest rate limits, exchange controls, 
capital controls, government restrictions on dividends or bank fees and adverse tax policies. For 
example, the repatriation of dividends from BBVA’s Venezuelan, Argentinian and Turkish subsidiaries 
is subject to certain restrictions and there is no assurance that further restrictions will not be imposed. 
Since BBVA’s ability to pay dividends depends, in part, on the receipt of dividends from its subsidiaries, 
such restrictions may, in turn, affect BBVA’s ability to pay dividends.  

If the Group failed to adopt effective and timely policies and strategies in response to the risks and 
challenges it faces in each of the regions where it operates, particularly in emerging countries, the 
Group’s business, financial condition and results of operations could be materially and adversely 
affected. 

The Group is exposed to various risks in connection with climate change 

Climate change, which is resulting in an increase in the intensity and frequency of extreme weather 
events and environmental degradation, presents short, medium and long-term risks to the Group and its 
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customers, and counterparties, with the risks expected to increase over time. Risks posed by climate 
change may be classified into transition and physical risks: 

Transition risks refer to changes in, among others, regulations, technologies and market preferences 
linked to the transition toward a less carbon-dependent economy, including the following:  

− Legal and regulatory risks: legal and regulatory changes relating to how banks are required to 
manage climate risk or otherwise affecting banking practices or disclosure of climate-related 
information may result in higher compliance, operational and credit risks and costs. Further, 
legal and regulatory changes may result in legal uncertainty and the existence of overlapping 
or conflicting regulatory or other requirements. The Group or its customers or counterparties 
may be unable to meet any new requirements on a timely basis or at all. Further, changes in 
law, including new product and service specifications, may result in the sudden devaluation of 
certain assets. Any of these risks may affect the Group and its customers and counterparties. In 
addition, in the case of banks, new regulation could include requirements related to lending, 
investing, capital and liquidity adequacy and operational resilience. The incorporation of 
climate risks in the existing prudential framework is still developing and may result in increased 
risk weighting of high-carbon-related assets. Moreover, there are significant risks and 
uncertainties inherent in the development of adequate, climate change-related risk assessments 
and modelling capabilities and the collection of customer, third party and other data, which may 
result in the Group’s systems or frameworks (or those of its customers and counterparties, 
where applicable) being inadequate, inaccurate or susceptible to incorrect customer, third party 
or other data, any of which could adversely affect the Group’s disclosure and financial 
reporting. Further, increased regulation arising from climate change could result in increased 
litigation and regulatory investigations and actions. 

− Technological risks: certain of the Group’s customers and counterparties may be adversely 
affected by the progressive transition to a low-carbon economy and/or risks and costs associated 
with new low-carbon technologies. If the Group’s customers and counterparties fail to adapt to 
the transition to a low-carbon economy, or if the costs of doing so adversely affect their 
creditworthiness, this could adversely affect the Group’s relevant loan portfolios. 

− Market risks: the Group and certain of the Group’s customers and counterparties may be 
adversely affected by changes in market preferences due to, among others, increasing climate 
change awareness. Further, the funding costs of businesses that are perceived to be more 
exposed to climate change could increase. Any of this could result in reduced creditworthiness 
of such customers and counterparties, adversely affecting the Group’s relevant loan portfolios. 
The Group and its customers and counterparties could also be adversely affected by changes in 
prices resulting from shifts in demand or supply brought by climate change, including prices of 
energy and raw materials, or by their inability to foresee or hedge any such changes. 

− Reputational risks: the perception of climate change as a risk by society, shareholders, 
customers, governments and other stakeholders continues to increase, including in relation to 
the financial sector’s activities. This may result in increased scrutiny of the Group’s activities, 
as well as its climate change-related policies, goals and disclosure. The Group’s reputation and 
ability to attract or retain customers may be harmed if its efforts to reduce environmental and 
social risks are deemed to be insufficient or if a perception is generated among the different 
stakeholders that the Group’s statements, actions or disclosure do not fairly reflect the 
underlying sustainability profile of the Group, its products, services, goals and/or policies. The 
Group may elect not to undertake lending or investing activities that would otherwise have been 
profitable in order to avoid reputational harm. Further, divergent views on ESG policies may 
also have a negative impact on the Group’s reputation. Increased scrutiny of the Group’s 
activities, as well as its, climate change-related policies, goals and disclosure may result in 
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litigation and regulatory investigations and actions. The Group has disclosed certain 
aspirational climate-related goals and such goals, which are being pursued over the long-term, 
may prove to be considerably more costly or difficult than currently expected, or even 
impossible, to achieve, including as a result of changes in environmental and energy regulation 
and policy, the pace of technological change and innovation and the actions of governments, 
the Group’s customers and competitors. 

The physical risk arising from climate change could result from increased frequency and/or severity of 
adverse weather events or the impact of climate change over the long term. The activities of the Group 
or those of its customers or counterparties could be adversely affected by the physical risks arising from 
climate change. For example, extreme weather events may damage or destroy the properties and other 
assets of the Group or those of its customers or counterparties, result in increased costs, or otherwise 
disrupt their respective operations (for example, if supply chains are disrupted as a result), diminishing 
– in the case of the Group’s customers or counterparties – their repayment capacity and, if applicable, 
the value of assets pledged as collateral to the Group. The Group is also exposed to potential long-term 
risks arising from climate change, such as increases in credit-related costs due to deteriorating 
macroeconomic conditions, which may be caused in part by an increase in infectious diseases or other 
ailments resulting from climate change. The Group could also be adversely affected by declines in asset 
values as a result of climate change or climate change-related risks, reduced availability of insurance 
and significant interruptions to business operations, and may be required to change its business models 
in response to the foregoing. Any of these factors may have a material adverse effect on the Group’s 
business, financial condition and results of operations. 

The outbreak and spread of a pandemic and other large-scale public health events could have a 
material adverse effect on the Group’s business, financial condition and results of operations 

Economic conditions in the countries in which the Group operates may be adversely affected by an 
outbreak of a contagious disease, such as COVID-19 (coronavirus), which develops into a regional or 
global pandemic and other large scale public health events. The measures that may be taken by 
governments, regulators and businesses to respond to any such pandemic or event may lead to slower 
or negative economic growth, supply disruptions, changes in price levels and significant increases in 
public debt, and may also adversely affect the Group’s counterparties (including borrowers), which may 
lead to increased loan losses. Such measures could also impact the business and operations of third 
parties that provide critical services to the Group. 

During the outbreak of COVID-19, the Group experienced a decline in activity, including as a result of 
branch closures and remote working requirements, and was affected by a number of regulatory 
measures, such as variations in reference interest rates, the modification of prudential requirements, the 
temporary suspension of dividend payments, the introduction of payment deferral and public guarantee 
schemes, and changes in the financial assets purchase programmes implemented by the ECB. 

If there were an outbreak of a new pandemic or another large-scale public health event occurs in the 
future, the Group may experience an adverse impact, which may be material, on its business, financial 
condition and results of operations, including as a result of the exacerbation of any of the other risks 
disclosed in this “Risk Factors” section. 

Any of these factors may have a material adverse effect on the Group’s business, financial condition 
and results of operations. 

The Group faces risks related to its acquisitions and divestitures 

The Group has acquired and sold several companies and businesses over the past few years. On 9th 
May, 2024, BBVA announced the launch of a voluntary tender offer (the Offer) for the entire share 
capital of Banco de Sabadell, S.A. (the Target Company) (see “Description of Banco Bilbao Vizcaya 



 
 

 
 20  

 

Argentaria, S.A. – Recent Developments”). The Offer is conditional, among others, on obtaining the 
authorisation or non-opposition of different regulatory authorities. On 15th November, 2021, BBVA 
announced its decision to launch a voluntary takeover offer (VTO) for the entire share capital of Garanti 
BBVA not already owned by BBVA. On 18th May, 2022, BBVA announced the end of the offer 
acceptance period and the acquisition of an additional 36.12 per cent. (taking its total shareholding 
following the VTO to 85.97 per cent.). Other recent transactions are the sale of BBVA USA Bancshares 
Inc. and other Group companies in the United States and the sale of BBVA Paraguay (see Note 3 of the 
2023 Consolidated Financial Statements). For additional information on recent transactions, including 
the Offer, see “Description of Banco Bilbao Vizcaya Argentaria, S.A. – History and Developments of 
the Bank – Capital Divestitures”, “– Capital Expenditures” and “– Recent Developments”.  

The Group may not complete the Offer or any other ongoing or future transactions in a timely manner, 
on a cost-effective basis or at all and, if completed, they may not have the expected results. In addition, 
if completed, the Group’s results of operations could be adversely affected by divestiture or acquisition-
related charges and contingencies. The Group may be subject to litigation in connection with, or as a 
result of, divestitures or acquisitions, including claims from terminated employees, customers or third 
parties. In the case of an acquisition, the Group may be liable for potential or existing litigation and 
claims related to an acquired business, including because either the Group is not indemnified for such 
claims or the indemnification is insufficient. Further, in the case of a divestiture, the Group may be 
required to indemnify the buyer in respect of similar or other matters, including claims against the 
divested entity or business. 

In the case of an acquisition, even though the Group reviews the companies it plans to acquire, it is 
often not possible for these reviews to be complete in all respects and there may be risks associated with 
unforeseen events or liabilities relating to the acquired assets or businesses that may not have been 
revealed or properly assessed during the due diligence processes, resulting in the Group assuming 
unforeseen liabilities or an acquisition not performing as expected. In addition, acquisitions are 
inherently risky because of the difficulties that may arise in integrating people, operations and 
technologies. There can be no assurance that any of the businesses the Group acquires can be 
successfully integrated or that they will perform well once integrated. 

Acquisitions may also lead to potential write-downs that adversely affect the Group’s results of 
operations. Any of the foregoing may cause the Group to incur significant unexpected expenses, may 
divert significant resources and management attention from the Group’s other business concerns, or 
may otherwise have a material adverse effect on the Group’s business, financial condition and results 
of operations. 

No inclusion of illustrative or Target Company historical financial information in this Offering 
Circular 

The Offer, if accepted, would result in a significant increase in the size of BBVA’s consolidated balance 
sheet including, in particular, BBVA’s loan book and deposit portfolio. BBVA does not have, and to 
date has not had, any control (financially, legally or operationally) over the Target Company, and 
consequently, BBVA has not had any oversight over the preparation of the audited financial statements 
of the Target Company. Accordingly, this Offering Circular does not contain or incorporate by reference 
the audited financial statements of the Target Company or any other historical financial information of 
the Target Company. 

Furthermore, this Offering Circular does not contain or incorporate by reference any historical financial 
information illustrating the combined financial position and results of operations of the Group and the 
Target Company and its consolidated subsidiaries (the Target Company Group), given that: (i) at the 
date of this Offering Circular, BBVA does not control the Target Company, and therefore does not have 
access to the books and records of the Target Company; and (ii) while both BBVA and the Target 
Company apply EU-IFRS, their respective accounting policies and classification of financial statement 
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items may differ and, in some cases, it may not be possible properly and accurately to assess such 
differences and/or to make adjustments appropriately to align the various financial statement items. 
Accordingly, BBVA generally considers that any illustrative financial information in relation to the 
combined position or performance of the Group and the Target Company Group, if prepared at this 
time, would be prepared only with publicly available information and therefore, inherently subject to 
the risk that it would be inaccurate or incomplete. 

Prospective investors in the Preferred Securities should consider that, at the date of this Offering 
Circular, there is necessarily uncertainty as to the actual effect that the closing of the Offer will have on 
BBVA’s consolidated financial position and results of operations and there is a risk that the financial 
condition and results of operations of the combined Group and the Target Company, if the Offer is 
accepted, may be materially different from that which may be implied by a simple arithmetic 
combination of the separate historical audited financial statements of BBVA and the Target Company, 
respectively. 

The structure, capital, leverage, liquidity, MREL and resolution profile of the Group if the Offer is 
accepted remains uncertain 

If the Offer is accepted, it may affect the capital, leverage, liquidity, MREL or resolution profile of 
BBVA and the Group. The information regarding the expected capital impact on the CET1 Ratio of the 
Group if the Offer is accepted represents unaudited estimates prepared by BBVA using relevant 
information relating to BBVA and the Target Company. These estimates have been prepared by BBVA 
based on a number of assumptions and dependencies and based on publicly available information of the 
Target Company and the actual capital ratios of the Group following any closing of the Offer may be 
different from BBVA’s estimates. 
  
The closing of the Offer may increase the actual or perceived systemic importance of BBVA within the 
Spanish financial system. If the relevant regulators were to impose additional capital, leverage, 
liquidity, MREL or resolution requirements or buffers on the Group following closing of the Offer or 
any other requirements or constraints on the structure or operations of the Group following any closing 
of the Offer, this could require the Group to raise additional capital instruments or MREL and/or result 
in BBVA incurring additional costs. 

Any such effects, imposition of additional requirements or buffers or imposition of other requirements 
or constraints may also increase the likelihood of the occurrence of a Trigger Event or any cancellation 
of Distributions on the Preferred Securities as further described in "Factors which are material for the 
purpose of assessing the risks associated with the Preferred Securities". Any such outcomes could also 
have a material adverse effect on the Group’s business, financial condition and results of operations. 

Financial Risks 

The Group has a continuous demand for liquidity to finance its activities and the withdrawal of 
deposits or other sources of liquidity could significantly affect it 

Traditionally, one of the Group’s main sources of financing has been savings accounts and demand 
deposits. As of 31st March, 2024, 31st December, 2023 and 31st December, 2022, the balance of 
customer deposits represented 75 per cent., 74 per cent. and 75 per cent., respectively, of the Group's 
total financial liabilities at amortised cost. However, the volume of wholesale and retail deposits can 
fluctuate significantly, including as a result of factors beyond the Group's control, such as general 
economic conditions, changes in economic policy or administrative decisions that diminish their 
attractiveness as savings instruments (for example, as a consequence of changes in taxation, coverage 
by guarantee funds for deposits or expropriations) or competition from other savings or investment 
instruments (including deposits from other banks). Since 2022, competition for deposits has increased 
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in various of the regions where the Group operates as interest rates have increased. The vast majority 
of the Group’s deposits are demand deposits, which may be freely withdrawn by depositors at any time. 

Changes in interest rates and credit spreads may significantly affect the cost of the Group’s short and 
long-term wholesale financing. Changes in credit spreads are driven by market factors and are also 
influenced by the market’s perception of the Group's solvency. As of 31st March, 2024, 31st December, 
2023 and 31st December, 2022, debt securities issued by the Group represented 12.6 per cent., 12.3 per 
cent. and 10.5 per cent., respectively, of the total financial liabilities at amortised cost of the Group. 

In addition, the Group has made significant use of public sources of liquidity, such as the ECB’s 
extraordinary measures taken in response to the financial crisis since 2008 or those taken in connection 
with the crisis caused by the COVID-19 pandemic. In its monetary policy decision of 27th October, 
2022, the ECB decided to adjust the interest rates applicable to its Targeted Longer-Term Refinancing 
Operations III (TLTRO III) from 23rd November, 2022 and offer credit institutions additional 
voluntary early repayment dates for these operations. The repayment of the TLTRO III program was 
initiated in December 2022 (for an approximate amount of €35,000 million since then) and the 
outstanding balance of amounts drawn under the TLTRO III facilities totaled €3,660 million as of 31st 
December, 2023. As of 31st March 2024, the repayment of the TLTRO III program had been completed 
and there were no further amounts drawn under the TLTRO III facilities. The conditions of this or other 
ECB programs could be revised or they could be cancelled at any time. 

As of 31st December, 2023, the Loan-to-Stable Customer Deposits ratio (LtSCD) in the Group is 99 
per cent. This ratio measures the relationship between net lending (which includes loans and advances 
to customers included in the following line items in the consolidated balance sheet: “Financial assets 
held for trading”, “Non-trading financial assets mandatorily at fair value through profit or loss”, 
“Financial assets designated at fair value through profit or loss” and “Financial assets at amortized 
cost”, net of loss allowances) and stable customer funds (comprising the financing obtained and 
managed by the Liquidity Management Units (LMUs) among their target customers – see Note 7.5.1 to 
the 2023 Consolidated Financial Statements).  

In the event of a withdrawal of deposits or other sources of liquidity, especially if it is sudden or 
unexpected, the Group may not be able to finance its financial obligations or meet the minimum 
liquidity requirements that apply to it, and may be forced to incur higher financial costs, liquidate assets 
and take additional measures to reduce leverage. Furthermore, the Group could be subject to the 
adoption of early intervention measures or, ultimately, to the adoption of a resolution measure by the 
Relevant Spanish Resolution Authority (as defined below) (see “Capital Adequacy, Regulatory 
Framework and Capitalisation of the Group – Regulatory Framework – Resolution”). Any of the above 
could have a material adverse effect on the Group’s business, financial condition and results of 
operations. 

The Group depends on its credit ratings and sovereign credit ratings, especially Spain’s and Mexico’s 
credit ratings 

Rating agencies periodically review the Group's debt credit ratings. Any reduction, effective or 
anticipated, in any such ratings of the Group, whether below investment grade or otherwise, could limit 
or impair the Group's access to capital markets and other possible sources of liquidity and increase the 
Group’s financing cost, and entail the breach or early termination of certain contracts or give rise to 
additional obligations under those contracts, such as the need to grant additional guarantees. The Group 
estimates that if, on 31st December, 2023, rating agencies had downgraded BBVA’s long-term senior 
debt rating by one notch, it would have had to provide additional guarantees/ collateral amounting to 
€72.4 million under its derivative and other financial contracts. A hypothetical two-notch downgrade 
would have involved an outlay of €88.2 million in additional guarantees/collateral. Furthermore, if the 
Group were required to cancel its derivative contracts with some of its counterparties and were unable 
to replace them, its market risk would worsen. Likewise, a reduction in the credit rating could affect the 
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Group's ability to sell or market some of its products or to participate in certain transactions, and could 
lead to the loss of customer deposits and make third parties less willing to carry out commercial 
transactions with the Group (especially those that require a minimum credit rating), having a material 
adverse effect on the Group's business, financial condition and results of operations. 

Furthermore, the Group's credit ratings could be affected by variations in sovereign credit ratings, 
particularly the rating of Spanish and Mexican sovereign debt. The Group holds a significant portfolio 
of debt issued by Spain, Spanish autonomous communities, Mexico and other Spanish and Mexican 
issuers. As of 31st December, 2023 and 31st December, 2022, the Group's exposure (EBA criteria) to 
Spain’s public debt portfolio was €46,978 million and €39,485 million, respectively, representing 6.1 
per cent. and 5.5 per cent. of the consolidated total assets of the Group, respectively. As of 31st 
December, 2023 and 31st December, 2022, the Group's exposure (EBA criteria) to the Mexico’s public 
debt portfolio was €38,583 million and €33,726 million, respectively, representing 5.0 per cent. and 4.7 
per cent. of the consolidated total assets of the Group, respectively. Any decrease in the credit rating of 
Spain or Mexico could adversely affect the valuation of the respective debt portfolios held by the Group 
and lead to a reduction in the Group's credit ratings. Additionally, counterparties to many of the credit 
agreements signed with the Group could also be affected by a decrease in the credit rating of these 
countries, which could limit their ability to attract additional resources or otherwise affect their ability 
to pay their outstanding obligations to the Group.  

It is possible that current or future economic and geopolitical conditions or other factors could lead to 
ratings actions and changes to BBVA’s credit ratings, any of which could have a material adverse effect 
on the Group’s business, financial condition and results of operations. 

The Group’s earnings and financial condition have been, and its future earnings and financial 
condition may continue to be, materially affected by asset impairment 

Regulatory, business, economic or political changes and other factors could lead to asset impairment. 
In recent years, severe market events such as the past sovereign debt crisis, rising risk premiums and 
falls in share market prices, have resulted in the Group recording large write-downs on its credit market 
exposures. Doubts regarding the asset quality of European banks has also affected their evolution in the 
market in recent years. 

Several ongoing factors could depress the valuation of the Group’s assets or otherwise lead to the 
impairment of such assets (including goodwill and deferred tax assets). These include a deteriorating 
macroeconomic environment, the armed conflict in the Middle East and the recent disruptions to 
maritime trade routes in the Red Sea, the war in Ukraine, the surge of populist trends in several 
countries, increased trade and geopolitical tensions and the consequences of Brexit, any of which could 
increase global financial volatility and lead to the reallocation of assets. In addition, there is risk of a 
sharp growth slowdown in China, which could lead to lower GDP expansion in many regions. Any 
asset impairments resulting from these or other factors could have a material adverse effect on the 
Group’s business, financial condition and results of operations. 

Legal, Regulatory, Tax and Compliance Risks 

Legal Risks 

The Group is party to a number of legal and regulatory actions and proceedings 

The financial sector faces an environment of increasing regulatory and litigation pressure. The Group 
is party to government procedures and investigations, such as those carried out by the antitrust 
authorities which, among other things, have in the past and could in the future result in sanctions, as 
well as lead to claims by customers and others. 
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The various Group entities are also frequently party to individual or collective judicial proceedings 
(including class actions) resulting from their activity and operations, as well as arbitration proceedings. 
For example, in April 2017, the Mexican Federal Economic Competition Commission (Comisión 
Federal de Competencia Económica) launched an antitrust investigation relating to alleged 
monopolistic practices of certain financial institutions, including BBVA’s subsidiary BBVA Mexico, 
in connection with transactions in Mexican government bonds. This investigation concluded with the 
Commission imposing fines on all financial institutions involved, with a fine insignificant in amount 
being imposed on BBVA Mexico, which BBVA Mexico has challenged. In March 2018, BBVA 
Mexico and certain other affiliates of the Group were named as defendants in a putative class action 
lawsuit filed in the United States District Court for the Southern District of New York, alleging that the 
defendant banks and their named subsidiaries engaged in collusion with respect to the purchase and sale 
of Mexican government bonds. In December 2019, following a decision from the judge assigned to hear 
the proceedings, the plaintiffs withdrew their claims against BBVA Mexico’s affiliates. In November 
2020, the judge granted the remaining defendants’ motion to dismiss for lack of personal jurisdiction. 
The plaintiffs filed a motion for reconsideration of that decision in May 2021, which the judge denied 
in March 2022. Final judgment dismissing the plaintiffs’ claims was awarded in August 2022. In 
September 2022, the plaintiffs appealed the district court’s decisions to the United States Court of 
Appeals for the Second Circuit. On 9th February, 2024, the United States Court of Appeals for the 
Second Circuit vacated the district court’s decisions and the case was remanded for further proceedings. 

More generally, in recent years, regulators have increased their supervisory focus on consumer 
protection and corporate behaviour, which has resulted in an increased number of regulatory actions. 

In Spain and in other jurisdictions where the Group operates, legal and regulatory actions and 
proceedings against financial institutions, prompted in part by certain national and supranational rulings 
in favour of consumers (with regards to matters such as credit cards and mortgage loans), have increased 
significantly in recent years and this trend could continue in the future. Legal and regulatory actions 
and proceedings faced by other financial institutions, in relation to these and other matters, especially 
if such actions or proceedings result in favourable resolutions for the consumer, could also adversely 
affect the Group.  

All of the above may result in a significant increase in operating and compliance costs and/or a reduction 
in revenues, and it is possible that an adverse outcome in any proceedings (depending on the amount 
thereof, the penalties imposed or the resulting procedural or management costs for the Group) could 
materially and adversely affect the Group, including by damaging its reputation. 

It is difficult to predict the outcome of legal and regulatory actions and proceedings, both those to which 
the Group is currently exposed and those that may arise in the future, including actions and proceedings 
relating to former Group subsidiaries or in respect of which the Group may have indemnification 
obligations. Any of such outcomes could be adverse to the Group. In addition, a decision in any matter, 
whether against the Group or against another credit entity facing similar claims as those faced by the 
Group, could give rise to other claims against the Group. In addition, these actions and proceedings 
draw resources away from the Group and may require significant attention on the part of the Group's 
management and employees. 

As of 31st March, 2024 and 31st December, 2023, the Group had €789 million and €696 million, 
respectively (€685 million as of 31st December, 2022) in provisions for the proceedings it is facing 
(which are included in the line item "Provisions for taxes and other legal contingencies" in the 
consolidated balance sheet) of which €539 million and €524 million as of 31st December, 2023 and 
31st December, 2022, respectively corresponded to legal contingencies and €158 million and €161 
million as of 31st December, 2023 and 31st December, 2022, respectively, corresponded to tax related 
contingencies. However, the uncertainty arising from these proceedings (including those for which no 
provisions have been made, either because it is not possible to estimate any such provisions or for other 
reasons) makes it impossible to guarantee that the possible losses arising from such proceedings will 
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not exceed, where applicable, the amounts that the Group currently has provisioned and, therefore, 
could affect the Group's consolidated results. 

As a result of the above, legal and regulatory actions and proceedings currently faced by the Group or 
to which it may become subject in the future or which may otherwise affect the Group, whether 
individually or in the aggregate, if resolved in whole or in part adversely to the Group’s interests, could 
have a material adverse effect on the Group’s business, financial condition and results of operations. 

The Spanish judicial authorities are carrying out a criminal investigation relating to possible bribery, 
revelation of secrets and corruption by the Bank 

Spanish judicial authorities are investigating the activities of Centro Exclusivo de Negocios y 
Transacciones, S.L. (Cenyt). Such investigation includes the provision of services by Cenyt to the 
Bank. On 29th July, 2019, the Bank was named as an investigated party (investigado) in a criminal 
judicial investigation (Preliminary Proceeding No. 96/2017 – Piece No. 9, Central Investigating Court 
No. 6 of the National High Court) for alleged facts which could constitute bribery, revelation of secrets 
and corruption. Certain current and former officers and employees of the Group, as well as former 
directors, have also been named as investigated parties in connection with this investigation. Since the 
beginning of this investigation, the Bank has been proactively collaborating with the Spanish judicial 
authorities, including sharing with the courts information obtained in the internal investigation hired by 
the Bank in 2019 to contribute to the clarification of the facts.  

By order of the Criminal Chamber of the National High Court, the pre-trial phase ended on 29th January, 
2024. The Prosecution (Ministerio Fiscal) has requested the presiding Judge to direct the proceedings 
against BBVA and certain current and former officers and employees of BBVA, as well as certain 
former directors, without any judicial decision having been made at this time in response to such request 
nor any formal accusation against the Bank and such directors, officers and employees been made. It is 
not possible at this time to predict the possible outcomes or implications for the Group of this matter, 
including any fines, damages or harm to the Group’s reputation caused thereby. 

Regulatory, Tax and Compliance Risks 

The financial services sector is one of the most regulated sectors in the world. The Group is subject to 
a broad regulatory and supervisory framework, which has increased significantly in the last decade. 
Regulatory activity in recent years has affected multiple areas, including changes in accounting 
standards; strict regulation of capital, liquidity and remuneration; bank charges and taxes on financial 
transactions; regulations affecting mortgages, banking products and consumers and users; recovery and 
resolution measures; stress tests; prevention of money laundering and terrorist financing; market abuse; 
conduct in the financial markets; anti-corruption; and requirements as to the periodic publication of 
information. Governments, regulatory authorities and other institutions continually make proposals to 
strengthen the resistance of financial institutions to future crises. Further, there is an increasing focus 
on the climate-related financial risk management capabilities of banks.   

Furthermore, the international nature of the Group’s operations means that the Group is subject to a 
wide and complex range of local and international regulations in these matters, sometimes with 
overlapping scopes and areas regulated. This complexity, which can be exacerbated by differences and 
changes in the interpretation or application of these standards by local authorities, makes compliance 
risk management difficult and costly, requiring highly sophisticated monitoring, qualified personnel 
and general training of employees. 

Any change in the Group’s business that is necessary to comply with any particular regulations at any 
given time, especially in Spain, Mexico or Turkey, could lead to a considerable loss of income, limit 
the Group’s ability to identify business opportunities, affect the valuation of its assets, force the Group 
to increase its prices and, therefore, reduce the demand for its products, impose additional costs on the 
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Group or otherwise adversely affect its business, financial condition and results of operations. 
See “Capital Adequacy, Regulatory Framework and Capitalisation of the Group – Regulatory 
Framework”. 

The Group is subject to a comprehensive regulatory and supervisory framework, including resolution 
regulations, which could have a material adverse effect on its business, financial condition and 
results of operations 

The Group is subject to a comprehensive regulatory and supervisory framework, the complexity and 
scope of which has increased significantly following the 2008 financial crisis and the crisis caused by 
the COVID-19 pandemic. In particular, the banking sector is subject to continuous scrutiny at the 
political level and by the supervisory bodies, and it is foreseeable that in the future there will continue 
to be political intervention in regulatory and supervisory processes, as well as in the governance of the 
main financial entities. For these reasons, the laws, regulations and policies to which the Group is 
subject, as well as their interpretation and application, may change at any time. In addition, supervisors 
and regulators have significant discretion in carrying out their duties, which gives rise to uncertainty 
regarding the interpretation and implementation of the regulatory framework. Moreover, regulatory 
fragmentation and the implementation by some countries of more flexible or stricter rules or regulations 
could also negatively affect the Group's ability to compete with financial institutions that may or may 
not have to comply with any such rules or regulations, as applicable. 

During the Covid-19 pandemic, the Group was affected by the measures or recommendations adopted 
by regulatory authorities in the banking sector, such as variations in reference interest rates, the 
modification of prudential requirements, the temporary suspension of dividend payments, changes to 
the terms of payment deferrals and the granting of guarantees or public guarantees for credit granted to 
companies and self employed persons, as well as changes in the financial assets purchase programmes 
implemented by the ECB.  

Regulatory changes over the last decade, as well as those currently being proposed (including changes 
in the interpretation or application of existing regulations), have increased and may continue to 
substantially increase the Group's operating expenses and adversely affect its business model. For 
example, the imposition of prudential capital standards has limited and is expected to continue to limit 
the ability of subsidiaries to distribute capital to the Bank, while liquidity standards may lead the Group 
to hold a higher proportion of financial instruments with higher liquidity and lower performance, which 
can adversely affect its net interest margin. The Group's regulatory and supervisory authorities may also 
require the Group to increase its loan loss allowances and record asset impairments, which could have 
an adverse effect on its financial condition.  

Any legislative or regulatory measure, any necessary change in the Group's business operations, as a 
consequence of such measures, as well as any failure to comply with them, could result in a significant 
loss of income, represent a limitation on the ability of the Group to take advantage of business 
opportunities and offer certain products and services, affect the value of the Group's assets, force the 
Group to increase prices (which could reduce the demand for its products), impose additional 
compliance costs or result in other possible adverse effects for the Group. 

One of the most significant regulatory changes resulting from the 2008 financial crisis, was the 
introduction of resolution regulations (see “Capital Adequacy, Regulatory Framework and 
Capitalisation of the Group – Regulatory Framework – Resolution”). In the event that the Relevant 
Spanish Resolution Authority considers that the Group is in a situation where conditions for early 
intervention or resolution are met, it may adopt the measures provided for in the applicable resolution 
regulations, including without prior notice. Such measures could include, among others, the write down 
and/or conversion into equity (or other securities or obligations) of the Group’s unsecured debt. 
Likewise, the Relevant Spanish Resolution Authority may apply Non-Viability Loss Absorption 
(see “Capital Adequacy, Regulatory Framework and Capitalisation of the Group – Regulatory 
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Framework – Resolution”) in the event that it determines that the entity meets the conditions for its 
resolution or that it will be no longer viable unless capital instruments are written down or converted 
into equity or extraordinary public support is provided. 

Any such determination or the mere possibility that such determination could be made, could materially 
and adversely affect the Group's business, financial condition and results of operations, as well as the 
market price and behaviour of certain securities issued by the Group (including the Preferred Securities) 
(or their terms, if amended following any exercise of the Spanish Bail-In Power (as defined in “Capital 
Adequacy, Regulatory Framework and Capitalisation of the Group – Regulatory Framework – 
Resolution”)). For more information, see “Regulatory Framework”. 

Increasingly onerous capital and liquidity requirements may have a material adverse effect on the 
Group’s business, financial condition and results of operations 

As described in “Capital Adequacy, Regulatory Framework and Capitalisation of the Group –
Regulatory Framework – Solvency and capital requirements”, in its capacity as a Spanish credit 
institution, the Group is subject to compliance with a “Pillar 1” solvency requirement, a “Pillar 2” 
solvency requirement and a “combined buffer requirement”, at both the individual and consolidated 
levels.  

As a result of the most recent supervisory review and evaluation process (SREP) carried out by the 
ECB, BBVA must maintain, at a consolidated level, from 1st January, 2024, a common equity tier 1 
(CET1) ratio of 9.11 per cent. and a total capital ratio of 13.27 per cent. The consolidated overall capital 
requirement includes: (i) the “Pillar 1” minimum capital requirement of 8.0 per cent.; (ii) the “Pillar 2” 
minimum capital requirement of 1.68 per cent. (of which at least 1.02 per cent. must be met with CET1), 
of which 0.18 per cent. is determined on the basis of the ECB’s prudential provisioning expectations, 
and must be satisfied by CET1; (iii) the capital conservation buffer (2.5 per cent. of CET1); (iv) the 
capital buffer for Other Systemically Important Institutions (O-SIIs) (1.0 per cent. of CET1); and (v) 
the capital buffer for Countercyclical Risk (0.09 per cent. of CET1). Likewise, BBVA must maintain, 
at an individual level, a CET1 ratio of 7.96 per cent. and a total capital ratio of 12.11 per cent. These 
ratios include a Pillar 2 requirement at the individual level of 1.5 per cent., of which at least 0.84 per 
cent. shall be met with CET1. These figures also include the 0.12 per cent. counter-cyclical buffer 
applicable to the Bank at an individual level. 

As of 31st March, 2024 31st December, 2023 and 31st December, 2022, the Group’s phased-in total 
capital ratio was 16.66 per cent., 16.58 per cent. and 15.98, respectively, on a consolidated basis and 
17.14 per cent., 17.38 per cent. and 16.94 per cent., respectively, on an individual basis, and its CET1 
phased-in capital ratio was 12.82 per cent., 12.67 per cent. and 12.68 per cent., respectively, on a 
consolidated basis and 12.34 per cent., 12.22 per cent. and 12.77 per cent., respectively, on an individual 
basis, and the Group’s fully loaded total capital ratio was 16.66 per cent., 16.58 per cent. and 15.94 per 
cent., respectively, on a consolidated basis and 17.14 per cent., 17.38 per cent. and 16.95 per cent., 
respectively, on an individual basis, while the Group's fully loaded CET1 ratio was 12.82 per cent., 
12.67 per cent. and 12.61 per cent., respectively, on a consolidated basis and 12.34 per cent., 12.22 per 
cent. and 12.74 per cent., respectively, on an individual basis. 

Such ratios exceed the applicable regulatory requirements described above, but there can be no 
assurance that the total capital requirements imposed on the Bank and/or the Group from time to time 
may not be higher than the levels of capital available at such point in time. There can also be no 
assurance as to the result of any future SREP carried out by the ECB and whether this will impose any 
further additional “Pillar 2” own funds requirements on the Bank and/or the Group. 

Additionally, as described in “Capital Adequacy, Regulatory Framework and Capitalisation of the 
Group – Regulatory Framework – MREL”, the Bank, as a Spanish credit institution, must maintain a 
minimum level of own funds and eligible liabilities (the MREL requirement and the own funds and 
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eligible liabilities satisfying the MREL requirement, MREL). On 27th March, 2024, the Bank 
announced that it had received a communication from the Bank of Spain regarding its MREL 
requirement, established by the Single Resolution Board (SRB), which was calculated taking into 
account the financial and supervisory information as of 31st December, 2022.  

In accordance with MREL new communication, BBVA must maintain, from 27th March, 2024, an 
amount of MREL equal to 22.79 per cent. of the total RWAs of its resolution group, on a sub-
consolidated level1 (the MREL in RWAs) (compared to the MREL in RWAs requirement of 22.11 per 
cent. which was applicable from 1st January, 2024 taking into account the financial and supervisory 
information as of 14th June, 2023). Within this MREL in RWAs, an amount equal to 13.5 per cent. of 
the total RWAs of BBVA’s resolution group must be met with subordinated instruments (the 
subordination requirement in RWAs) (the same as the subordination requirement in RWAs which 
was applicable from 1st January, 2024). The MREL in RWAs and the subordination requirement in 
RWAs do not include the combined buffer requirement which, according to applicable regulations and 
supervisory criteria, is 3.62 per cent as of 27th March, 2024. 

In addition, BBVA must maintain, from 27th March, 2024, an amount of own funds and eligible 
liabilities in terms of the total exposure considered for calculating the leverage ratio equal to 8.48 per 
cent. (the MREL in LR) of which 5.78 per cent. in terms of the total exposure considered for calculating 
the leverage ratio shall be satisfied with subordinated instruments (the subordination requirement in 
LR). 

As of the date of this Offering Circular, no MREL Pillar 2 requirement has been imposed on BBVA. 
Given the own funds and eligible liabilities structure of BBVA’s resolution group as of 31st March, 
2024, the own funds and eligible liabilities stood at 27.81 per cent. of the RWAs of its resolution group, 
at the sub-consolidated level, complying with the aforementioned MREL in RWAs requirement, and 
the amount of subordinated instruments was equal to 21.96 per cent. of the RWAs of its resolution 
group, at the sub-consolidated level, complying with the subordination requirement in RWAs. 

In addition, as of 31st March, 2024 and 31st December, 2023, the MREL of BBVA in terms of the total 
exposure considered for calculating the leverage ratio stood at 11.52 per cent. and 10.94 per cent., 
respectively, and the amount of subordination instruments in terms of the total exposure considered for 
calculating the leverage ratio stood at 9.10 per cent. and 9.06 per cent., respectively, complying with 
the MREL in LR and the subordination requirement in LR, respectively.  

While the Group believes that it meets its current requirements (as applicable to the Bank and the Group 
as a whole, respectively), the capital  requirements, the MREL requirement and the calculation of the 
own funds and the eligible liabilities available for MREL purposes are subject to interpretation and 
change and, therefore, no assurance can be given that the Group’s interpretation is the appropriate one 
or that the Bank and/or the Group will not be subject to more stringent requirements at any future time. 
Likewise, no assurance can be given that the Bank and/or the Group will be able to fulfil whatever 
future requirements may be imposed, even if such requirements were to be equal or lower than those 
currently in force, or that the Bank and/or the Group will be able to comply with any capital target that 
may have been announced to the market. Any such failure could be adversely perceived by investors 
and/or supervisors, who could interpret that a lack of capital-generating capacity for the Bank and/or 
the Group exists or that the capital structure has deteriorated, either of which could adversely affect the 
market value or behaviour of securities issued by the Bank and/or the Group (and, in particular, of the 
Preferred Securities and any of its other capital instruments and eligible liabilities). Further, the Bank 
and/or the Group may report amounts different from consensus estimates, which may also affect market 
perceptions of the Bank and the Group. 

 
1  Pursuant to BBVA Group’s MPE (Multiple Point of Entry) resolution Strategy, as established by the SRB, the resolution group 

consists of Banco Bilbao Vizcaya Argentina S.A. and the subsidiaries that belong to the same European resolution group. As of 
31st December, 2023 the RWAs of the resolution group amounted to €214,757 million and the total exposure considered for 
calculating the leverage ratio amounted to €517,470 million. 
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If the Bank or the Group failed to comply with its “combined buffer requirement”, it would have to 
calculate the Maximum Distributable Amount (MDA) and, until such calculation has been undertaken 
and reported to the Bank of Spain, the Bank would not be able to make any (i) distributions relating to 
CET1 capital; (ii) payments related to variable remuneration or discretionary pension benefits; and (iii) 
distributions linked to additional Tier 1 (AT1) instruments (collectively, discretionary payments). 
Once the MDA has been calculated and reported, such discretionary payments would be limited to the 
calculated MDA. Likewise, should the Bank or the Group not meet the applicable combined buffer 
requirement, it could result in the imposition of additional requirements of “Pillar 2”. Regarding MREL, 
failure by the Bank to meet its respective “combined buffer requirement” for these purposes, taken 
together with its MREL requirements (the MREL-MDA) could result in the imposition of restrictions 
or prohibitions on discretionary payments. Additionally, failure to comply with the capital requirements 
may result in the implementation of early intervention measures or, ultimately, resolution measures by 
the resolution authorities. (see “Capital Adequacy, Regulatory Framework and Capitalisation of the 
Group – Regulatory Framework – Solvency and capital requirements”) 

Regulation (EU) 2019/876 of the European Parliament and of the Council, of 20th May, 2019 (as 
amended, replaced or supplemented at any time, CRR II) establishes a binding requirement for the 
leverage ratio effective from 28th June, 2021 of 3 per cent. of Tier 1 capital (as of 31st March, 2024, 
31st December, 2023 and 31st December, 2022 the phased-in leverage ratio of the Group was 6.48 per 
cent., 6.54 per cent. and 6.49 per cent., respectively and fully loaded it was 6.48 per cent., 6.54 per cent. 
and 6.46 per cent., respectively). Any failure to comply with this leverage ratio buffer may also result 
in the need to calculate and report the MDA, and restrictions on discretionary payments. Moreover, 
CRR II proposes new requirements that capital instruments must meet in order to be considered AT1 
or Tier 2 instruments. Once the grandfathering period in CRR II has elapsed, AT1 and/or Tier 2 
instruments which do not comply with the new requirements at such date will no longer be considered 
as capital instruments. This could give rise to shortfalls in the Bank’s or the Group’s regulatory capital 
and, ultimately, could result in failure to comply with the applicable minimum regulatory capital 
requirements, with the aforementioned consequences. 

Additionally, the implementation of the ECB’s expectations regarding prudential provisions for NPLs 
(published on 15th May, 2018) and the ECB’s review of internal models being used by banks subject 
to its supervision for the calculation of their RWAs (TRIM), as well as complementary regulatory 
initiatives like the EBA’s roadmap to repair internal models used to calculate own funds requirements 
for credit risk under the Internal Ratings Based (IRB) approach, could result in the need to increase 
provisions for future NPLs and increases in the Group’s capital needs. 

Furthermore, the implementation of the Basel III reforms described in “Capital Adequacy, Regulatory 
Framework and Capitalisation of the Group – Regulatory Framework – Solvency and capital 
requirements” (including changes to the calculation of the Group’s Operational Risk) could result in an 
increase of the Bank’s and the Group’s total RWAs and, therefore, could also result in a decrease of the 
Bank’s and the Group’s capital ratios. Likewise, the lack of uniformity in the implementation of the 
Basel III reforms across jurisdictions in terms of timing and applicable regulations could give rise to 
inequalities and competition distortions. Moreover, the lack of regulatory coordination, with some 
countries bringing forward the application of Basel III requirements or increasing such requirements, 
could adversely affect an entity with global operations such as the Group and could affect its 
profitability. 

Additionally, should the Total Loss Absorbing Capacity (TLAC) requirements currently only imposed 
upon financial institutions of global systemic importance (G-SIBs), be imposed on non-G-SIBs entities 
or should the Group once again be classified as a G-SIB, additional minimum requirements similar to 
MREL could in the future be imposed upon the Group. 

There can be no assurance that the above capital or MREL requirements will not adversely affect the 
Bank’s or its subsidiaries’ ability to make discretionary payments, or result in the cancellation of such 
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payments (in whole or in part), or require the Bank or such subsidiaries to issue additional securities 
that qualify as eligible liabilities or regulatory capital, to liquidate assets, to curtail business or to take 
any other actions, any of which may have adverse effects on the Group’s business, financial condition 
and results of operations. Furthermore, an increase in capital or MREL requirements could adversely 
affect the return on equity and other of the Group’s financial results indicators. Moreover, the Bank’s 
or the Group’s failure to comply with their capital or MREL requirements could have a material adverse 
effect on the Group’s business, financial condition and results of operations. 

Lastly, the Group must also comply with liquidity and funding ratios. Several elements of the liquidity 
coverage ratio (LCR) and net stable financing ratio (NSFR), as introduced by national banking 
regulators, have required implementing changes in some of its commercial practices, which have 
exposed the Group to additional expenses (including an increase in compliance expenses) and affected 
the profitability of its activities and could result in a material adverse effect on the Group’s business, 
financial condition and results of operations. As of 31st March, 2024, 31st December, 2023 and 31st 
December, 2022, the Group’s LCR was 151 per cent., 149 per cent. and 159 per cent., respectively, and 
its NSFR was 132 per cent., 131 per cent. and 135 per cent., respectively. For further information, see 
“Capital Adequacy, Regulatory Framework and Capitalisation of the Group – Regulatory Framework 
– Solvency and capital requirements”. 

The Group is exposed to tax risks that may adversely affect it 

The size, geographic diversity and complexity of the Group and its commercial and financial 
relationships with both third parties and related parties result in the need to consider, evaluate and 
interpret a considerable number of tax laws and regulations, as well as any relevant interpretative 
materials, which in turn involve the use of estimates, the interpretation of indeterminate legal concepts 
and the determination of appropriate valuations in order to comply with the tax obligations of the Group. 
In particular, the preparation of the Group's tax returns and the process for establishing tax provisions 
involve the use of estimates and interpretations of tax laws and regulations, which are complex and 
subject to review by the tax authorities. Any error or discrepancy with tax authorities in any of the 
jurisdictions in which the Group operates may give rise to prolonged administrative or judicial 
proceedings that may have a material adverse effect on the Group’s results of operations. 

In addition, governments in different jurisdictions, including Spain, have sought to identify new funding 
sources, and they have recently focused on the financial sector, including in response to the demands 
of various political forces. The Group's presence in various jurisdictions increases its exposure to 
regulatory and interpretative changes, which may include (i) increases in the tax rates to which the 
Group is subject, such as the introduction in Spain of a minimum effective tax rate (18 per cent. of the 
tax base for credit institutions) since 2022 or EU Council Directive 2022/2523 of 14th December, 2022 
which introduces a global minimum effective rate of corporate taxation (15 per cent.) for multinational 
enterprises and large-scale domestic groups in the European Union and that is pending to be transposed 
into Spanish regulation, (ii) changes in the calculation of tax bases, and exemptions therefrom, such as 
the introduction of a limitation in Spain since 2021 to the exemption for dividends and capital gains 
from domestic and foreign subsidiaries to 95 per cent., which means that 5 per cent. of the dividends 
and capital gains of Group companies will be subject in Spain to, and not exempt from corporate tax or, 
(iii) the creation of new taxes, like the common financial transaction tax (FTT) in various jurisdictions 
or the creation of a temporary tax on extraordinary profits applicable to credit institutions operating in 
Spain amounting to 4.8 per cent. of net income from interest and commissions generated in Spain, which 
is currently intended to apply to fiscal years 2023 and 2024. Increases in the tax burden of the Group 
could materially and adversely affect the Group’s business, financial condition and results of operations.  

The Group is exposed to compliance risks 

The Group, due to its role in the economy and the nature of its activities, is singularly exposed to certain 
compliance risks. In particular, the Group must comply with regulations regarding customer conduct, 
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market conduct, the prevention of money laundering and the financing of terrorist activities, the 
protection of personal data, the restrictions established by national or international sanctions programs 
and anti-corruption laws (including the US Foreign Corrupt Practices Act of 1977 and the UK Bribery 
Act of 2010), the violations of which could lead to very significant penalties. These anti-corruption laws 
generally prohibit providing anything of value to government officials for the purposes of obtaining or 
retaining business or securing any improper business advantage. As part of the Group’s business, the 
Group directly or indirectly, through third parties, deals with entities whose employees are considered 
to be government officials. The Group’s activities are also subject to complex customer protection and 
market integrity regulations. 

Generally, these regulations require banking entities to, among other measures, use due diligence 
measures to manage compliance risk. Sometimes, banking entities must apply enhanced due diligence 
measures due to the very nature of their activities (among others, private banking, money transfer and 
foreign currency exchange operations), as they may present a higher risk of money laundering or 
terrorist financing. 

Although the Group has adopted policies, procedures, systems and other measures to manage 
compliance risk, it is dependent on its employees and external suppliers for the implementation of these 
policies, procedures, systems and other measures, and it cannot guarantee that these are sufficient or 
that the employees (116,923, 121,486 and 115,675 as of 31st March, 2024, 31st December, 2023 and 
31st December, 2022, respectively) or other persons of the Group or its business partners, agents and/or 
other third parties with a business or professional relationship with the Group do not circumvent or 
violate regulations or the Group’s ethics and compliance regulations, acts for which such persons or the 
Group could be held ultimately responsible and/or that could damage the Group's reputation. In 
particular, acts of misconduct by any employee, and particularly by senior management, could erode 
trust and confidence and damage the Group’s reputation among existing and potential clients and other 
stakeholders. Actual or alleged misconduct by Group entities in any number of activities or 
circumstances, including operations, employment-related offenses such as sexual harassment and 
discrimination, regulatory compliance, the use and protection of data and systems, and the satisfaction 
of client expectations, and actions taken by regulators or others in response to such misconduct, could 
lead to, among other things, sanctions, fines and reputational damage, any of which could have a 
material adverse effect on the Group’s business, financial condition and results of operations. 

Furthermore, the Group may not be able to prevent third parties outside the Group from using the 
banking network in order to launder money or carry out illegal or inappropriate activities. Further, 
financial crimes continually evolve and emerging technologies, such as cryptocurrencies and 
blockchain, could limit the Group's ability to track the movement of funds. Additionally, in adverse 
economic conditions, it is possible that financial crime attempts will increase significantly. 

If there is a breach of the applicable regulations or the Group’s ethics and compliance regulations or if 
the competent authorities consider that the Group does not perform the necessary due diligence inherent 
to its activities, such authorities could impose limitations on the Group's activities, the revocation of its 
authorisations and licenses, and economic penalties, in addition to having significant consequences for 
the Group's reputation, which could have a material adverse effect on the Group's business, financial 
condition and results of operations. Furthermore, the Group from time to time conducts investigations 
related to alleged violations of such regulations and the Group’s ethics and compliance regulations, and 
any such investigation or any related proceedings could be time consuming and costly, and its results 
difficult to predict. 

Any attack, failure or deficiency in the Group's systems could, among other things, lead to the 
misappropriation of funds of the Group’s clients or the Group itself and the unauthorised disclosure, 
destruction or use of confidential information, as well as preventing the normal operation of the Group, 
and impair its ability to provide services and carry out its internal management. In addition, any attack, 
failure or deficiency could result in the loss of customers and business opportunities, damage to 
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computers and systems, violation of regulations regarding data protection and/or other regulations, 
exposure to litigation, fines, sanctions or interventions, loss of confidence in the Group’s security 
measures, damage to its reputation, reimbursements and compensation, and additional regulatory 
compliance expenses and could have a material adverse effect on the Group’s business, financial 
condition and results of operations. Furthermore, it is possible that such attacks, failures or deficiencies 
will not be detected on time or ever. The Group is likely to be forced to spend significant additional 
resources to improve its security measures in the future. As cyber-attacks are becoming increasingly 
sophisticated and difficult to prevent, the Group may not be able to anticipate or prevent all possible 
vulnerabilities, nor to implement preventive measures that are effective or sufficient. 

Customers and other third parties to which the Group is significantly exposed, including the Group’s 
service providers (such as data processing companies to which the Group has outsourced certain 
services), face similar risks. Any attack, failure or deficiency that may affect such third parties could, 
among other things, adversely affect the Group’s ability to carry out operations or provide services to 
its clients or result in the unauthorized disclosure, destruction or use of confidential information. 
Furthermore, the Group may not be aware of such attack, failure or deficiency in time, which could 
limit its ability to react. Moreover, as a result of the increasing consolidation, interdependence and 
complexity of financial institutions and technological systems, an attack, failure or deficiency that 
significantly degrades, eliminates or compromises the systems or data of one or more financial 
institutions could have a significant impact on its counterparts or other market participants, including 
the Group. 

BBVA’s financial statements are based in part on assumptions and estimates which, if inaccurate, 
could cause material misstatement of the results of its operations and financial condition 

The preparation of financial statements in compliance with International Financial Reporting Standards 
as issued by the International Accounting Standards Board (IFRS-IASB) requires the use of estimates. 
It also requires management to exercise judgment in applying relevant accounting policies. The key 
areas involving a higher degree of judgment or complexity, or areas where assumptions are significant 
to the consolidated and individual financial statements, include the classification, measurement and 
impairment of financial assets, particularly where such assets do not have a readily available market 
price, the assumptions used to quantify certain provisions and for the actuarial calculation of post-
employment benefit liabilities and commitments, the useful life and impairment losses of tangible and 
intangible assets, the valuation of goodwill and purchase price allocation of business combinations, the 
fair value of certain unlisted financial assets and liabilities, the recoverability of deferred tax assets and 
the exchange and inflation rates of certain countries where the Group operates. There is a risk that if the 
judgment exercised or the estimates or assumptions used subsequently turn out to be incorrect then this 
could result in significant loss to the Group beyond that anticipated or provided for, which could have 
a material adverse effect on the Group’s business, financial condition and results of operations. 

Observable market prices are not available for many of the financial assets and liabilities that the Group 
holds at fair value and a variety of techniques to estimate the fair value are used. Should the valuation 
of such financial assets or liabilities become observable, for example as a result of sales or trading in 
comparable assets or liabilities by third parties, this could result in a materially different valuation to 
the current carrying value in the Group’s financial statements. 

The further development of standards and interpretations under IFRS-IASB could also significantly 
affect the results of operations, financial condition and prospects of the Group. 

Operational Risks 

Attacks, failures or deficiencies in the Group's procedures, systems and security or those of third 
parties to which the Group is exposed could have a material adverse effect on the Group's business, 
financial condition and results of operations, and could harm its reputation 
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The Group's activities depend to a large extent on its ability to process and report effectively and 
accurately on a high volume of highly complex transactions with numerous and diverse products and 
services (by their nature, generally ephemeral), in different currencies and subject to different regulatory 
regimes. Therefore, it relies on highly sophisticated information technology (IT) systems for data 
transmission, processing and storage. However, IT systems are vulnerable to various problems, such as 
hardware and software malfunctions, computer viruses, hacking, and physical damage to IT centers. 
BBVA’s exposure to these risks has increased significantly in recent years due to the Group’s 
implementation of its ambitious digital strategy. Digital sales now amount to 79 per cent. of the total 
units sold. Digital services, as well as other alternatives that BBVA offers users to become BBVA 
customers, have become even more important after the COVID-19 outbreak and the ensuing restrictions 
on mobility in the countries in which the Group operates. Currently, approximately 65 per cent. of new 
clients choose digital channels to start their relationship with BBVA. The Group suffers cybersecurity 
incidents and system failures from time to time, and any such incident or failure could have a material 
adverse effect on the Group’s business, financial condition and results of operations, and could harm 
its reputation.  

Any attack, failure or deficiency in the Group's systems could, among other things, lead to the 
misappropriation of funds of the Group's clients or the Group itself and the unauthorised disclosure, 
destruction or use of confidential information, as well as preventing the normal operation of the Group, 
and impairing its ability to provide services and carry out its internal management. In addition, any 
attack, failure or deficiency could result in the loss of customers and business opportunities, damage to 
computers and systems, violation of regulations regarding data protection and/or other regulations, 
exposure to litigation, fines, sanctions or interventions, loss of confidence in the Group's security 
measures, damage to its reputation, reimbursements and compensation, and additional regulatory 
compliance expenses and could have a material adverse effect on the Group's business, financial 
condition and results of operations. Furthermore, it is possible that such attacks, failures or deficiencies 
will not be detected on time or ever. The Group is likely to be forced to spend significant additional 
resources to improve its security measures in the future. As cyber-attacks are becoming increasingly 
sophisticated and difficult to prevent, the Group may not be able to anticipate or prevent all possible 
vulnerabilities, nor to implement preventive measures that are effective or sufficient.  

Customers and other third parties to which the Group is significantly exposed, including the Group’s 
service providers (such as data processing companies to which the Group has outsourced certain 
services), face similar risks. Any attack, failure or deficiency that may affect such third parties could, 
among other things, adversely affect the Group’s ability to carry out operations or provide services to 
its clients or result in the unauthorised disclosure, destruction or use of confidential information. 
Furthermore, the Group may not be aware of such attack, failure or deficiency in time, which could 
limit its ability to react. Moreover, as a result of the increasing consolidation, interdependence and 
complexity of financial institutions and technological systems, an attack, failure or deficiency that 
significantly degrades, eliminates or compromises the systems or data of one or more financial 
institutions could have a significant impact on its counterparts or other market participants, including 
the Group. 

FACTORS WHICH ARE MATERIAL FOR THE PURPOSE OF ASSESSING THE RISKS 
ASSOCIATED WITH THE PREFERRED SECURITIES 

The Preferred Securities may be subject to the exercise of the Spanish Statutory Loss-Absorption 
Powers by the Relevant Spanish Resolution Authority. Other powers contained in Law 11/2015 and 
the SRM Regulation could materially affect the rights of the Holders of the Preferred Securities 
under, and the value of, any Preferred Securities 

See “Capital Adequacy, Regulatory Framework and Capitalisation of the Group – Regulatory 
Framework – Resolution” for a description of the relevant Spanish Statutory Loss-Absorption Powers, 
including the Bail-in Tool and any Non-Viability Loss Absorption. 
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The powers set out in the BRRD (which has been implemented in Spain through Law 11/2015 and 
Royal Decree 1012/2015 of 6th November by virtue of which Law 11/2015 is developed and Royal 
Decree 2606/1996 of 20th December on credit entities’ deposit guarantee fund is amended (as amended, 
replaced or supplemented from time to time, RD 1012/2015)) and the SRM Regulation impact how 
credit institutions and investment firms are managed, as well as, in certain circumstances, the rights of 
creditors. Pursuant to Law 11/2015, upon any application of the Bail-in Tool or Non-Viability Loss 
Absorption, Holders of Preferred Securities may be subject to, among other things, a write-down 
(including to zero which, in the case of the Preferred Securities, would result in there being no 
conversion of the Preferred Securities) and/or conversion into equity or other securities or obligations 
under terms different or less advantageous for Holders as compared to the conversion process envisaged 
under the Conditions. The exercise of any such powers (or any of the other resolution powers and tools) 
may result in such Holders losing some or all of their investment or otherwise having their rights under 
the Preferred Securities adversely affected, including by becoming holders of further subordinated 
instruments such as the Common Shares. Such exercise could also involve modifications to, or the 
disapplication of, provisions in the Conditions of the Preferred Securities including, among other 
provisions, the Liquidation Preference or any Distributions payable on the Preferred Securities or the 
dates on which payments may be due, as well as the suspension of payments for a certain period (but 
without limiting the right of the Bank under Condition 4 of the Preferred Securities to cancel payment 
of any Distributions at any time and for any (or no) reason). As a result, the exercise of the Bail-in Tool 
or, where applicable, the Non-Viability Loss Absorption with respect to the Preferred Securities or the 
taking by the Relevant Spanish Resolution Authority of any other action, or any suggestion that the 
exercise or taking of any such action may happen, could materially adversely affect the rights of Holders 
of Preferred Securities, the market price or value or trading behaviour of the Preferred Securities and/or 
the ability of the Bank to satisfy its obligations under the Preferred Securities. 

The exercise of the Bail-in Tool and/or Non-Viability Loss Absorption by the Relevant Spanish 
Resolution Authority with respect to the Preferred Securities is likely to be inherently unpredictable and 
may depend on a number of factors which may also be outside of the Bank’s control. In addition, as the 
Relevant Spanish Resolution Authority will retain a broad element of discretion and it may exercise 
any of its powers without any prior notice to the holders of any securities, Holders of the Preferred 
Securities may not be able to refer to publicly available criteria in order to anticipate any potential 
exercise of any such Bail-in Tool and/or Non-Viability Loss Absorption. Because of this inherent 
uncertainty, it will be difficult to predict when, if at all, the exercise of any such powers by the Relevant 
Spanish Resolution Authority may occur. 

This uncertainty may adversely affect the value of the Preferred Securities. The price and trading 
behaviour of the Preferred Securities may be affected by the threat of a possible exercise of any power 
under Law 11/2015 and/or the SRM Regulation (including any early intervention measure before any 
resolution) or any suggestion of such exercise, even if the likelihood of such exercise is remote. 
Moreover, the Relevant Spanish Resolution Authority may exercise any such powers without providing 
any advance notice to the Holders of the Preferred Securities. 

In addition, the EBA may continue to publish certain regulatory technical standards and implementing 
technical standards to be adopted by the European Commission and certain other guidelines. These 
standards and guidelines could be potentially relevant to determining when or how a Relevant Spanish 
Resolution Authority may exercise the Bail-in Tool and impose a Non-Viability Loss Absorption. No 
assurance can be given that these standards and guidelines will not be detrimental to the rights of a 
Holder of Preferred Securities under, and the value of a Holder’s investment in, the Preferred Securities. 

Finally, any compensation right to which the Holder may be entitled under the BRRD (as implemented 
in Spain), the SRM Regulation and Applicable Banking Regulations as described under “Capital 
Adequacy, Regulatory Framework and Capitalisation of the Group – Regulatory Framework – 
Resolution” is unlikely to compensate that Holder for the losses it has actually incurred and, in any 
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event, there is likely to be a considerable delay in the recovery of such compensation. In addition, in 
the case of a Non-Viability Loss Absorption, it is not clear that a Holder of the affected Preferred 
Securities would have a right to compensation. 

The Preferred Securities are irrevocably and mandatorily convertible into newly issued Common 
Shares in certain prescribed circumstances 

Upon the occurrence of the Trigger Event, the Preferred Securities will be irrevocably and mandatorily 
(and without any requirement for the consent or approval of Holders) converted (which calculation is 
made by the Bank and shall be binding on the Holders) into newly issued Common Shares. Because the 
Trigger Event will occur when the CET1 ratio of the Bank or the Group will have deteriorated 
significantly, the occurrence of such Trigger Event will likely be accompanied by a prior deterioration 
in the market price of the Common Shares, which may be expected to continue after announcement of 
such Trigger Event. 

Therefore, in the event of the occurrence of the Trigger Event, the Reference Market Price of a Common 
Share may be below the Floor Price (which, as at the date of this Offering Circular, is €3.75, subject to 
adjustment in accordance with Condition 6.4), and investors could receive Common Shares at a time 
when the market price of the Common Shares is considerably less than the Conversion Price (meaning, 
if the Common Shares are (a) then admitted to trading on a Relevant Stock Exchange, the higher of: (i) 
the Reference Market Price of a Common Share, (ii) the Floor Price and (iii) the nominal value of a 
Common Share (being €0.49 on the Closing Date) or (b) not then admitted to trading on a Relevant 
Stock Exchange, the higher of (ii) and (iii) above). In addition, Holders will receive the relevant 
Common Shares on the Conversion Settlement Date, which shall be as soon as practicable and in any 
event not later than one month following (or such other period as Applicable Banking Regulations may 
require) the Conversion Notice Date and, therefore, there may be a delay in a Holder receiving its 
Common Shares following the Trigger Event, during which time the market price of the Common 
Shares may fall further. Also, if a Delivery Notice is not duly delivered by a Holder, any Common 
Shares underlying the relevant Preferred Securities may be sold, which may also decrease the market 
price of the Common Shares. As a result, the value of the Common Shares received on conversion 
following the Trigger Event could be substantially lower than the price paid for the Preferred Securities 
at the time of their purchase. 

In addition to the occurrence of the Trigger Event, a Capital Reduction will also constitute a Conversion 
Event. For these purposes a Capital Reduction means the adoption, in accordance with Article 418.3 of 
the Spanish Corporations Law, by a general shareholders' meeting of the Bank of a resolution of capital 
reduction by reimbursement of cash contributions (restitución de aportaciones) to shareholders by way 
of a reduction in the nominal value of the shares of such shareholders in the capital of the Bank. A 
resolution of capital reduction for the redemption of any Common Shares previously repurchased by 
the Bank will not be considered a Capital Reduction for the purposes of the Conditions. 

Article 418.3 of the Spanish Corporations Law provides for holders of convertible securities in the event 
of any such capital reduction to be able to exercise their rights in respect of the conversion of such 
securities into ordinary shares in the capital of the issuer before the capital reduction is effected. Such 
conversion is intended to ensure holders of convertible securities are not detrimentally affected by the 
decapitalisation of the issuer resulting from such capital reduction and may participate in the 
reimbursement of the relevant cash contributions as shareholders and, thereby, also benefit from such 
reimbursement. 

As a result, the Preferred Securities will also be converted into Common Shares in the event of a Capital 
Reduction notwithstanding that the Trigger Event has not occurred. However, each Holder will have 
the right to elect that its Preferred Securities shall not be converted on such Capital Reduction by 
delivery of a duly completed and signed Election Notice as provided in Condition 6.2 on or before the 
10th Business Day immediately following the Capital Reduction Notice Date. Any failure to make such 
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election by such deadline will result in the conversion of a Holder's Preferred Securities on such 
Conversion Settlement Date in accordance with Condition 6.2. 

Accordingly, an investor in the Preferred Securities faces almost the same risk of loss as an investor in 
the Common Shares in the case of a Conversion Event. See also “Holders will bear the risk of 
fluctuations in the price of the Common Shares” below. 

The circumstances that may give rise to a Trigger Event are unpredictable 

The occurrence of the Trigger Event is inherently unpredictable. For example, the occurrence of one or 
more of the risks described under “Risk Factors – Factors that may affect the Bank’s ability to fulfil 
its obligations under the Preferred Securities”, or the deterioration of the circumstances described 
therein, will substantially increase the likelihood of the occurrence of the Trigger Event. 

Furthermore, the occurrence of the Trigger Event depends, in part, on the calculation of the CET1 ratio, 
which can be affected, among other things, by the growth of the business and future earnings of the 
Bank and/or the Group, as applicable; the mix of businesses; expected payments by the Bank in respect 
of dividends and distributions and other equivalent payments in respect of instruments ranking junior 
to the Preferred Securities as well as other Parity Securities; regulatory changes (including possible 
changes in regulatory capital definitions and calculations of the CET1 ratios and their components or 
the interpretation thereof by the relevant authorities, including CET1 capital and risk weighted assets, 
in each case on either an individual or a consolidated basis, and the unwinding of transitional provisions 
under CRD IV) (see “–The Preferred Securities are complex financial instruments and may be 
materially affected by any change in the provisions of the laws of Spain and their official 
interpretation”); changes in the Bank’s structure or organisation and the Bank’s ability to actively 
manage the risk weighted assets of the Bank and the Group. The CET1 ratio of the Bank or the Group 
at any time may also depend on decisions taken by the Group in relation to its businesses and operations, 
as well as the management of its capital position. In addition, since the Regulator (as defined in the 
Conditions) may require the Bank to calculate the CET1 ratio at any time, a Trigger Event could occur 
at any time. 

Due to the inherent uncertainty in advance of any determination of such event regarding whether the 
Trigger Event may exist, it will be difficult to predict when, if at all, the Preferred Securities will be 
converted into Common Shares. Accordingly, trading behaviour in respect of the Preferred Securities 
is not necessarily expected to follow trading behaviour associated with other types of convertible or 
exchangeable securities. Any indication that the Bank and/or the Group, as applicable, is trending 
towards the Trigger Event can be expected to have an adverse effect on the market price of the Preferred 
Securities and on the price of the Common Shares. Under such circumstances, investors may not be 
able to sell their Preferred Securities easily or at prices comparable to other similar yielding instruments. 

Additionally, any indication that the CET1 ratio is trending towards occurrence of the Trigger Event 
may have an adverse effect on the market price of the Preferred Securities. 

The Preferred Securities are perpetual and may only be redeemed at the option of the Bank 

The Preferred Securities are perpetual and the Bank is under no obligation to redeem the Preferred 
Securities at any time and the Holders have no right to call for their redemption. It is only in the event 
of any voluntary or involuntary liquidation or winding-up of the Bank, that the Preferred Securities will 
confer on Holders an entitlement to receive out of the assets of the Bank available for distribution to 
Holders, the Liquidation Distribution and then only in the event that such liquidation occurs prior to a 
conversion into Common Shares. 

All, and not some only, of the Preferred Securities may be redeemed at the option of the Bank at any 
time on or after the First Call Date, at the Redemption Price per Preferred Security, subject to the prior 
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consent of the Regulator (if required, and otherwise in accordance with Articles 77 and 78 of the CRR 
(as defined below) and/or any other Applicable Banking Regulations then in force). 

In the case of any early redemption of the Preferred Securities at the option of the Bank at any time on 
or after the First Call Date, the Bank may be expected to exercise this option when its funding costs are 
lower than the Distribution Rate at which Distributions are then payable in respect of the Preferred 
Securities. In these circumstances, the rate at which Holders are able to reinvest the proceeds of such 
redemption is unlikely to be as high as, and may be significantly lower than, that Distribution Rate. 

The Preferred Securities are also redeemable on or after the Closing Date at the option of the Bank, 
subject to the prior consent of the Regulator (if required, and otherwise in accordance with Articles 77 
and 78 of the CRR (as defined below) and/or any other Applicable Banking Regulations in force at the 
relevant time) in whole but not in part, at any time, at the Redemption Price if there is a Capital Event 
or a Tax Event, as both terms are defined in the Conditions, or if 75 per cent. or any higher percentage 
of the aggregate Liquidation Preference of the Preferred Securities has been purchased by, or on behalf 
of, the Bank or any other member of the Group. 

It is not possible to predict whether or not a Capital Event or a Tax Event will occur and if so whether 
or not the Bank will elect to exercise such option to redeem the Preferred Securities or any prior consent 
of the Regulator required for such redemption will be given. There can be no assurance that, in the event 
of any such early redemption, Holders will be able to reinvest the proceeds at a rate that is equal to the 
return on the Preferred Securities. 

The redemption feature of the Preferred Securities is likely to limit their market value. During any 
period when the Bank has the right to elect to redeem the Preferred Securities, the market value of the 
Preferred Securities is unlikely to rise substantially above the price at which they can be redeemed. This 
may also be true prior to such period. 

There can be no assurance that Holders will be able to reinvest the amount received upon redemption 
and/or purchase at a rate that will provide the same rate of return as their investment in the Preferred 
Securities. 

Therefore, the only circumstances in which Holders may cash in their investment are as follows: 

• if the Bank exercises its rights to redeem or purchase the Preferred Securities in accordance 
with Conditions 7 and 8; or 

• by selling their Preferred Securities or, following the occurrence of a Conversion Event and the 
issue and delivery of Common Shares in accordance with Condition 6, their Common Shares, 
provided a secondary market exists at the relevant time for the Preferred Securities or the 
Common Shares. 

If any notice of redemption of the Preferred Securities is given pursuant to Condition 7 and a Trigger 
Event occurs prior to such redemption, the relevant redemption notice shall be automatically rescinded 
and shall be of no force and effect, there shall be no redemption of the Preferred Securities on such 
redemption date and, instead, the Conversion of the Preferred Securities shall take place as provided 
under Condition 6. 

Payments of Distributions on the Preferred Securities are discretionary and subject to the fulfilment 
of certain conditions. Payments of Distributions on the Preferred Securities may be restricted as a 
result of a failure of the Bank to comply with its capital requirements and MREL 
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The Preferred Securities accrue Distributions as further described in Condition 4, but the Bank may 
elect, in its sole and absolute discretion, to cancel the payment of any Distribution in whole or in part 
at any time and for any (or no) reason and without any restriction on it thereafter. 

Payments of Distributions in any financial year of the Bank shall be made only to the extent the Bank 
has sufficient profits and reserves (if any) available for the payment of such Distributions at such time 
together with any other distributions and payments to be made from such profits and reserves, in each 
case in accordance with Applicable Banking Regulations then in force, and including as such term is 
further defined in CRD V, as interpreted and applied in accordance with Applicable Banking 
Regulations (Distributable Items) (see “−The Preferred Securities are complex financial instruments 
and may be materially affected by any change in the provisions of the laws of Spain and their official 
interpretation”). 

To the extent that (i) the Bank has insufficient Distributable Items to make Distributions on the Preferred 
Securities scheduled for payment in the then current financial year and any interest payments or 
distributions that have been paid or made or are scheduled or required to be paid or made out of 
Distributable Items in the then current financial year, in each case excluding any portion of such 
payments already accounted for in determining the Distributable Items, and/or (ii) the Regulator, in 
accordance with Article 68 of Law 10/2014 of 26th June on the regulation, supervision and solvency of 
credit institutions (Ley 10/2014, de 26 de junio, de ordenación, supervisión y solvencia de entidades de 
crédito), as amended, replaced or supplemented from time to time (Law 10/2014) and/or Article 16 of 
the SSM Regulation and/or with Applicable Banking Regulations then in force, requires the Bank to 
cancel the relevant Distribution in whole or in part, then the Bank will, without prejudice to the right 
above to cancel the payment of all such Distributions on the Preferred Securities, make partial or, as the 
case may be, no payment of the relevant Distribution on the Preferred Securities. 

Additionally, an entity not meeting its “combined buffer requirement” must calculate its MDA and until 
the MDA has been calculated and communicated to the Bank of Spain, that entity shall not make any 
discretionary payments (including Distributions). Following such calculation, any discretionary 
payments by that entity (including the payment of any Distributions on the Preferred Securities) will be 
subject to the MDA so calculated. See “Capital Adequacy, Regulatory Framework and Capitalisation 
of the Group – Regulatory Framework – Solvency and capital requirements”. 

In addition, according to the EU Banking Reforms, any failure by the Bank and/or the Group to comply 
with the “combined buffer requirement” when considered in addition to its MREL, including the 
subordination requirement, could result, among other things, in the calculation of the MDA (in relation 
to the MREL, the MREL-MDA) and the imposition of restrictions or prohibitions on discretionary 
payments by the Bank. Following such calculation, any discretionary payments by that entity (including 
the payment of any Distributions on the Preferred Securities) would be subject to the MREL-MDA so 
calculated. As of the date of this Offering Circular, the Bank complies with its “combined buffer 
requirement”, Total Capital and MREL requirements. See “Capital Adequacy, Regulatory Framework 
and Capitalisation of the Group – Regulatory Framework – MREL”. 

As a consequence, in the event of breach of the “combined buffer requirement” it may be necessary for 
the Bank to reduce discretionary payments (in whole or in part), including payments of Distributions in 
respect of the Preferred Securities. 

There are a number of factors (applicable capital requirements, the amount of CET1 capital, 
determination of the systemic risk buffer by the relevant authorities, composition of the “combined 
buffer requirement” and calculation of the MDA or the MREL-MDA) and possible issues of 
interpretation (including any future changes which may arise from the EU Banking Reforms) which 
make it difficult to determine how the MDA or the MREL-MDA will apply as a practical matter to limit 
Distributions on the Preferred Securities. This uncertainty and the resulting complexity may adversely 
impact the market price and liquidity of the Preferred Securities. 
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The risk of any cancellation (in whole or in part) of Distributions on the Preferred Securities may not 
be possible to predict in advance and any such cancellation of Distributions on the Preferred Securities 
could occur without warning. 

Therefore, there can be no assurance that a Holder will receive payments of Distributions in respect of 
the Preferred Securities. The payment of any additional amounts in respect of the Preferred Securities 
pursuant to Condition 12 is also subject to the same conditions as for the payment of any Distribution. 

Unpaid Distributions are not cumulative or payable at any time thereafter and, accordingly, if any 
Distribution (or part thereof) is not made in respect of the Preferred Securities as a result of any 
requirement for, or election of, the Bank to cancel such Distributions then the right of the Holders to 
receive the relevant Distribution (or part thereof) in respect of the relevant Distribution Period will be 
extinguished and the Bank will have no obligation to pay such Distribution (or part thereof) or to pay 
any interest thereon, whether or not Distributions on the Preferred Securities are paid in respect of any 
future Distribution Period. 

However, the Preferred Securities may trade with accrued interest, which may be reflected in the trading 
price of the Preferred Securities such that the cancellation of any Distribution may negatively impact 
such trading price and Holders’ ability to sell their Preferred Securities in the secondary market and, as 
a result, the value of their investment in the Preferred Securities. 

If, as a result of any of the conditions set out above being applicable, only part of the Distributions 
under the Preferred Securities may be paid, the Bank may proceed, in its sole discretion, to make such 
partial Distributions under the Preferred Securities. 

Notwithstanding the applicability of any one or more of the conditions set out above resulting in 
Distributions under the Preferred Securities not being paid or being paid only in part, the Bank may use 
such cancelled payments without restriction to meet its obligations as they fall due and the Bank will 
not be in any way limited or restricted from making any distribution or equivalent payment in 
connection with any instrument ranking junior to the Preferred Securities (including, without limitation, 
any CET1 capital of the Bank or the Group) or in respect of any other Parity Security, except to the 
extent otherwise provided by Applicable Banking Regulations. 

Furthermore, upon the occurrence of a Trigger Event, no further Distributions on the Preferred 
Securities will be made, including any accrued and unpaid Distributions, which will be cancelled. 

There are no events of default  

Holders have no ability to require the Bank to redeem their Preferred Securities. The terms of the 
Preferred Securities do not provide for any events of default. 

The Bank is entitled to cancel the payment of any Distribution in whole or in part at any time and as 
further contemplated in Condition 4 (see “– Payments of Distributions on the Preferred Securities are 
discretionary and subject to the fulfilment of certain conditions”). No such election to cancel the 
payment of any Distribution (or part thereof) or non-payment of any Distribution (or part thereof) will 
constitute an event of default or the occurrence of any event related to the insolvency of the Bank or 
entitle Holders to take any action to cause the liquidation, dissolution or winding up of the Bank.  

Additionally, if on or after the Closing Date, a Capital Event or Tax Event occur, or 75 per cent. or any 
higher percentage of the aggregate Liquidation Preference of the Preferred Securities has been 
purchased by, or on behalf of, the Bank or any other member of the Group, and once permission from 
the competent authority has been obtained, the Preferred Securities may be redeemed, in whole but not 
in part, at the option of the Bank, at any time, at the Redemption Price. If this right is exercised by the 
Bank (in accordance with Condition 7), but it failed to make payment of the relevant Liquidation 
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Preference to redeem the Preferred Securities when due, such failure would not constitute an event of 
default but would entitle Holders to bring a claim for breach of contract against the Bank, which, if 
successful, could result in damages. 

Also, in the event that the Bank fails to make any other payments (where such payments are not 
cancelled pursuant to, or otherwise subject to the limitations on payment set out in, Condition 4) or 
deliver any Common Shares when the same may be due, the remedies of Holders are limited to bringing 
a claim for breach of contract. Further, a Trigger Conversion will not constitute an event of default or 
the occurrence of any event related to the insolvency of the Bank or entitle Holders to take any action 
to cause the liquidation, dissolution or winding up of the Bank. 

If Common Shares are not issued and delivered following a Conversion Event, then on a liquidation or 
winding-up of the Bank the claim of a Holder will not be in respect of the Liquidation Preference of its 
Preferred Securities but will be an entitlement to receive out of the relevant assets a monetary amount 
equal to that which holders of such Preferred Securities would have received on any distribution of the 
assets of the Bank if such Conversion had taken place immediately prior to such liquidation or winding-
up. 

The Preferred Securities are complex financial instruments and may be materially affected by any 
change in the provisions of the laws of Spain and their official interpretation 

The Conditions have been prepared on the basis of the Preferred Securities qualifying as AT1 
instruments in accordance with Spanish law in effect as at the date of this Offering Circular. Changes 
in the laws of Spain (including EU regulations) or their official interpretation by supervisory authorities 
such as the Bank of Spain or the ECB after the date hereof may affect the rights and effective remedies 
of Holders as well as the market value of the Preferred Securities. 

Such changes (see “Capital Adequacy, Regulatory Framework and Capitalisation of the Group – 
Regulatory Framework”) may include changes affecting: 

• the calculation of the capital ratios and MREL of the Bank or the Group or the RWAs of the 
Bank or the Group, that could impact the occurrence of a Trigger Event and restrictions on 
Distributions where subject to a MDA or MREL-MDA; 

• the redemption of the Preferred Securities (see “–The Preferred Securities are perpetual and 
may only be redeemed at the option of the Bank”), including the occurrence of a Capital Event 
or a Tax Event or changes affecting the early redemption of the Preferred Securities at the 
option of the Bank as described in Condition 7; and 

• the Distributable Items definition or calculation, which may affect Distributions. 

Such legislative and regulatory uncertainty could affect an investor’s ability to value the Preferred 
Securities accurately and therefore affect the market price of the Preferred Securities depending on the 
extent and impact on the Preferred Securities of one or more regulatory or legislative changes. 

Additionally, Holders will be subject to any and all changes made with respect to the Common Shares 
and/or to the Bylaws of BBVA before the occurrence of a Conversion Event and will not be entitled to 
any rights with respect to such Common Shares prior to the issue and registration of the Common Shares 
to be delivered following the occurrence of a Conversion Event. 

The Preferred Securities may not be a suitable investment for all investors 

The Preferred Securities are complex financial instruments and are not a suitable or appropriate 
investment for all investors and, in particular, are not suitable or appropriate for retail investors. Each 
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potential investor in the Preferred Securities must determine if it is advisable or permissible for it to 
subscribe for or purchase the Preferred Securities in accordance with the restrictions on such 
subscription and purchase as set out in this Offering Circular and the Conditions, and the suitability of 
that investment in light of its own circumstances and needs and the characteristics of the investment 
itself. In particular, each potential investor may wish to consider, either on its own or with the help of 
its financial and other professional advisers, whether it: 

• has sufficient knowledge and experience to make a meaningful evaluation of the Preferred 
Securities, the merits and risks of investing in the Preferred Securities and the information 
contained or incorporated by reference in this Offering Circular, taking into account that the 
target market for the Preferred Securities is eligible counterparties and professional clients only 
(each as defined in MiFID II, and the FCA Handbook Conduct of Business Sourcebook (COBS) 
and UK MiFIR, as applicable); 

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

• has sufficient risk tolerance and financial resources and liquidity to bear losses as well as all of 
the risks of an investment in the Preferred Securities, including where the currency for payments 
in respect of the Preferred Securities is different from the potential investor's currency; 

• understands thoroughly the terms of the Preferred Securities, including the provisions relating 
to the payment and cancellation of Distributions and any Conversion of the Preferred Securities 
into Common Shares, and is familiar with the behaviour of financial markets; and 

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

A potential investor should not invest in the Preferred Securities unless it has the knowledge and 
expertise (either alone or with its financial and other professional advisers) to evaluate how the Preferred 
Securities will perform under changing conditions, the resulting effects on the value of the Preferred 
Securities and the impact this investment will have on the potential investor's overall investment 
portfolio. 

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

The obligations of the Bank under the Preferred Securities are subordinated and will be further 
subordinated upon conversion into Common Shares and there is no restriction on the amount or type 
of further securities or indebtedness which the Bank may incur 

The Preferred Securities will constitute direct, unconditional, unsecured and subordinated obligations 
of the Bank and, in the case of insolvency (concurso de acreedores) of the Bank, rank as set out in 
Condition 3 in accordance with Article 281.1 of the Insolvency Law and Additional Provision 14.3 of 
Law 11/2015 but only to the extent permitted by the Insolvency Law (as amended, replaced or 
supplemented from time to time) or any other applicable laws relating to or affecting the enforcement 
of creditors’ rights in Spain and subject to any other ranking that may apply as a result of any mandatory 
provision of law. 
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The second paragraph of Article 48(7) of the BRRD, as implemented in Spain through Additional 
Provision 14.3 of Law 11/2015, clarified that if an instrument is only partly recognised as an own funds 
instrument, the whole instrument shall be treated in insolvency as a claim resulting from an own funds 
instrument and shall rank lower than any claim that does not result from an own funds instrument. 
Accordingly, as of the date of this Offering Circular and according to Additional Provision 14.3 of Law 
11/2015, the ranking of the Preferred Securities, any Parity Securities and any other subordinated 
instruments of the Bank will depend on whether those instruments constitute at the relevant time an 
Additional Tier 1 Instrument or a Tier 2 Instrument of the Bank or a subordinated instrument of the 
Bank not constituting Additional Tier 1 Capital or Tier 2 Capital of the Bank. See Condition 3 for the 
complete provisions regarding the ranking of the Preferred Securities. 

In addition, if the Bank were wound up, liquidated or dissolved, the Bank’s liquidator would first apply 
the assets of the Bank to satisfy all claims of holders of unsubordinated obligations of the Bank and 
other subordinated claims ranking ahead of any obligations of the Bank in respect of the Preferred 
Securities. If the Bank does not have sufficient assets to settle claims of prior ranking creditors in full, 
the claims of the Holders under the Preferred Securities will not be satisfied. Holders will share equally 
in any distribution of assets with the holders of any other Parity Securities if the Bank does not have 
sufficient funds to make full payment to all of them. In such a situation, Holders could lose all or part 
of their investment. 

Furthermore, if a Conversion Event occurs but the relevant conversion of the Preferred Securities into 
Common Shares pursuant to the Conditions is still to take place at the time of the liquidation or winding-
up of the Bank, the entitlement of Holders will be to receive out of the relevant assets of the Bank a 
monetary amount equal to that which holders of such Preferred Securities would have received on any 
distribution of the assets of the Bank if such Conversion had taken place immediately prior to such 
liquidation or winding-up. 

Therefore, if a Conversion takes place, each Holder will be effectively further subordinated from being 
the holder of a subordinated debt instrument to being the holder of Common Shares and there is an 
enhanced risk that Holders will lose all or some of their investment. 

Additionally, there is no restriction on the amount or type of further securities or indebtedness which 
the Bank may issue or incur which ranks senior to, or pari passu with, the Preferred Securities. The 
incurrence of any such further indebtedness may reduce the amount recoverable by Holders on a 
liquidation or winding-up of the Bank in respect of the Preferred Securities and may limit the ability of 
the Bank to meet its obligations in respect of the Preferred Securities, and result in a Holder losing all 
or some of its investment in the Preferred Securities. In addition, the Preferred Securities do not contain 
any restriction on the Bank issuing securities that may have preferential rights to the Common Shares 
or securities ranking pari passu with the Preferred Securities and having similar or preferential terms 
to the Preferred Securities. 

Market interest rates or any regulation and reform of the 5-year Mid-Swap Rate or the occurrence 
of a Benchmark Event may adversely affect the return and the market value of the Preferred 
Securities 

Changes in market interest rates may adversely affect the value of the Preferred Securities. The 
calculation of any Distributions in respect of the Preferred Securities from and including the First Reset 
Date are dependent upon the relevant 5-year Mid-Swap Rate as determined at the relevant time (as 
specified in the Conditions). Certain interest rates and indices which are deemed to be “benchmarks” 
(including the 5-year Mid-Swap Rate) have been the subject of national and international regulatory 
guidance and proposals for reform. Some of these reforms are already effective whilst others are still to 
be implemented. Any such reforms may cause such “benchmarks” to perform differently than in the 
past, to disappear entirely, or have other consequences which cannot be predicted. Any such 
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consequence could have a material adverse effect on the value or liquidity of, and return on, the 
Preferred Securities. 

The Benchmarks Regulation was published in the Official Journal of the EU on 29th June, 2016 and 
applies from 1st January, 2018. The Benchmarks Regulation applies to the provision of benchmarks, 
the contribution of input data to a benchmark and the use of a benchmark within the EU. It, among other 
things, (i) requires benchmark administrators to be authorised or registered (or, if non-EU-based, to be 
subject to an equivalent regime or otherwise recognised or endorsed) and (ii) prevents certain uses by 
EU supervised entities (such as the Bank) of “benchmarks” of administrators that are not authorised or 
registered (or, if non-EU based, not deemed equivalent or recognised or endorsed). 

The Benchmarks Regulation could have a material impact on the Preferred Securities, in particular, if 
the methodology or other terms of any “benchmarks” such as the 5-year Mid-Swap Rate are changed 
in order to comply with the requirements of the Benchmarks Regulation. Such changes could, among 
other things, have the effect of reducing, increasing or otherwise affecting the volatility of the published 
rate or level of the relevant “benchmark”. 

More broadly, any of the international or national reforms (including those announced in relation to 
LIBOR and the application of any similar reforms to other “benchmarks” such as the 5-year Mid-Swap 
Rate), or the general increased regulatory scrutiny of “benchmarks”, could increase the costs and risks 
of administering or otherwise participating in the setting of a “benchmark” and complying with any 
such regulations or requirements. Such factors may have the following effects on certain “benchmarks”: 
(i) discourage market participants from continuing to administer or contribute to the “benchmark”; (ii) 
trigger changes in the rules or methodologies used in the “benchmark”; or (iii) lead to the disappearance 
of the “benchmark”. Any of the above changes or any other consequential changes as a result of 
international or national reforms or other initiatives or investigations, could have a material adverse 
effect on the value of and return on the Preferred Securities.  

Investors should be aware that the Conditions provide for certain fallback arrangements in the event 
that the Original Reference rate ceases to exist or be published or another Benchmark Event occurs. 
This would trigger certain of the fallback arrangements, although, the consequences of such fallbacks 
being triggered are not necessarily immediately effective under the Conditions. 

These fallback arrangements include the possibility that the Distribution Rate could be determined, 
without any separate consent or approval of the Holders, by reference to a Successor Rate or an 
Alternative Rate and that an Adjustment Spread may be applied to such Successor Rate or Alternative 
Rate as a result of the replacement of the Original Reference Rate with the Successor Rate or the 
Alternative Rate. Certain Benchmark Amendments to the Conditions may also be made without the 
consent or approval of Holders. In the case of any Alternative Rate, any Adjustment Spread unless 
formally recommended or provided for and any Benchmark Amendments, the relevant replacement and 
adjustment (if any) and any such amendments shall be determined by the Benchmark Calculation Agent 
(acting in good faith, and by reference to such sources as it deems appropriate, which may include 
consultation with an Independent Adviser). Any Adjustment Spread that is applied may not be effective 
to reduce or eliminate economic prejudice to investors. The use of a Successor Rate or Alternative Rate 
(including with the application of an Adjustment Spread) will still result in the Preferred Securities 
performing differently (which may include payment of a lower Distribution Rate) than they would if 
the Original Reference Rate were to continue to apply in its current form.  

Further, no Successor Rate, Alternative Rate or Adjustment Spread may be adopted, nor any other 
amendment to the Conditions may be made to effect any Benchmark Amendments, if and to the extent 
that, in the determination of the Bank, the same could reasonably be expected to prejudice the treatment 
of the Preferred Securities as the Group’s or the Bank’s Tier 1 Capital. If the Bank or an affiliate of the 
Bank is appointed as Benchmark Calculation Agent, then depending on the circumstances in which any 
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such discretion is required to be exercised, such exercise could present the Bank or such affiliate with 
a conflict of interest. 

In certain circumstances the ultimate fallback for the purposes of calculation of Distribution for a 
particular Reset Period will be the 5-year Mid-Swap Rate in respect of the immediately preceding Reset 
Period, or, where the Benchmark Event occurs before the first Reset Determination Date, 2.867 per 
cent. per annum (corresponding to the 5-year Mid-Swap Rate at the pricing time on the trade date of 
4th June, 2024). In addition, due to the uncertainty concerning the availability of any Successor Rate or 
Alternative Rate, any determinations that may need to be made by the Bank and the involvement of the 
Benchmark Calculation Agent and any Independent Adviser, the relevant fallback provisions may not 
operate as intended at the relevant time. 

Any such consequences could have a material adverse effect on the value, market price or liquidity of 
and return on the Preferred Securities. Moreover, any of the above matters or any other significant 
change to the setting or existence of any relevant reference rate could affect the ability of the Bank to 
meet its obligations under the Preferred Securities and could also have a material adverse effect on the 
value, market price or liquidity of, and the amount payable under, the Preferred Securities.  

Investors should consult their own independent advisers and make their own assessment about the 
potential risks imposed by the Benchmarks Regulation reforms in making any investment decision with 
respect to the Preferred Securities. 

Holders have limited anti-dilution protection 

The number of Common Shares to be issued and delivered on Conversion in respect of each Preferred 
Security shall be determined by dividing the Liquidation Preference of such Preferred Security by the 
Conversion Price in effect on the Conversion Notice Date. The Conversion Price will be, if the Common 
Shares are then admitted to trading on a Relevant Stock Exchange, the higher of: (a) the Reference 
Market Price of a Common Share, meaning, in respect of a Common Share at a particular date, the 
arithmetic mean of the Closing Price per Common Share on each of the 5 consecutive Dealing Days on 
which such Closing Price is available ending on the Dealing Day immediately preceding such date, 
rounding the resulting figure to the nearest cent (half a cent being rounded upwards), (b) the Floor Price 
and (c) the nominal value of a Common Share (being €0.49 on the Closing Date) or, if the Common 
Shares are not then admitted to trading on a Relevant Stock Exchange, the higher of (b) and (c) above. 
See Condition 6 for the complete provisions regarding the Conversion Price. 

The Floor Price will be adjusted in the event that there is a consolidation, reclassification/redesignation 
or subdivision affecting the Common Shares, the payment of any Extraordinary Dividends or Non-Cash 
Dividends, rights issues or grant of other subscription rights or certain other events which affect the 
Common Shares, but only in the situations and to the extent provided in Condition 6.4. There is no 
requirement that there should be an adjustment for every corporate or other event that may affect the 
value of the Common Shares or that, if a Holder were to have held the Common Shares at the time of 
such adjustment, such Holder would not have benefited to a greater extent. 

Furthermore, the Conditions do not provide for certain undertakings from the Bank which are 
sometimes included in securities that convert into the ordinary shares of an issuer to protect investors 
in situations where the relevant conversion price adjustment provisions do not operate to neutralise the 
dilutive effect of certain corporate events or actions on the economic value of the Conversion Price. For 
example, the Conditions contain neither an undertaking restricting the modification of rights attaching 
to the Common Shares nor an undertaking restricting issues of new share capital with preferential rights 
relative to the Preferred Securities. 

Further, if the Bank issues any Common Shares credited as fully paid to Shareholders by way of 
capitalisation of profits or reserves (including any share premium account or capital redemption 
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reserve), where the Shareholders may elect to receive a Dividend in cash in lieu of such Common Shares 
and such Dividend does not constitute an Extraordinary Dividend, no Floor Price adjustment shall be 
applicable in accordance with Conditions 6.4.2 and 6.4.3, and therefore Holders will not be protected 
by anti-dilution measures. 

Accordingly, corporate events or actions in respect of which no adjustment to the Floor Price is made 
may adversely affect the value of the Preferred Securities. 

In order to comply with increasing regulatory capital requirements imposed by applicable regulations, 
the Bank may need to raise additional capital. Further capital raisings by the Bank could result in the 
dilution of the interests of the Holders, subject only to the limited anti-dilution protections referred to 
above. 

Holders will bear the risk of fluctuations in the price of the Common Shares 

The market price of the Preferred Securities is expected to be affected by fluctuations in the market 
price of the Common Shares. Market prices of the Common Shares will be influenced by, among other 
things, the financial position of the Group, the results of operations and political, economic, financial 
and other factors. Any decline in the market price of the Common Shares may have an adverse effect 
on the market price of the Preferred Securities. 

Fluctuations in the market price of the Common Shares between the Conversion Notice Date and the 
Conversion Settlement Date may also further affect the value to a Holder of any Common Shares 
delivered to that Holder on the Conversion Settlement Date. 

Furthermore, in accordance with Condition 6.10, any costs incurred by the Settlement Shares 
Depository or any parent, subsidiary or affiliate of the Settlement Shares Depository in connection with 
the holding by the Settlement Shares Depository of any Common Shares and any amount received in 
respect thereof shall be deducted by the Settlement Shares Depository from such amount prior to the 
delivery of such Common Shares and payment of such amount to the relevant Holder. 

If a Delivery Notice is not duly delivered by a Holder, any Common Shares underlying the relevant 
Preferred Securities will be sold and that Holder will bear the risk of fluctuations in the price of the 
Common Shares 

In order to obtain delivery of the relevant Common Shares on Conversion, the relevant Holder must 
deliver a duly completed Delivery Notice together with the Preferred Securities held by it in accordance 
with the provisions set out under Condition 6. If a duly completed Delivery Notice and the relevant 
Preferred Securities are not so delivered, then a Holder will bear the risk of fluctuations in the price of 
the Common Shares that may further affect the value of any Common Shares subsequently delivered. 
In addition, the Bank may, at any time following the Notice Cut-Off Date and prior to the 10th Business 
Day after the Conversion Settlement Date (save as provided below), in its sole and absolute discretion, 
elect to appoint a person (the Selling Agent) to procure that all Common Shares held by the Settlement 
Shares Depository in respect of which no duly completed Delivery Notice and Preferred Securities have 
been delivered on or before the Notice Cut-off Date as aforesaid shall be sold by or on behalf of the 
Selling Agent as soon as reasonably practicable. 

Due to the fact that, in the event of a Conversion Event, investors are likely to receive Common Shares 
at a time when the market price of the Common Shares is very low, the cash value of the Common 
Shares received upon any such sale could be substantially lower than the price paid for the Preferred 
Securities at the time of their purchase. In addition, the proceeds of such sale may be further reduced as 
a result of the number of Common Shares offered for sale at the same time being much greater than 
may be the case in the event of sales by individual Holders. 
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The terms of the Preferred Securities contain a waiver of set-off rights 

No Holder of the Preferred Securities may at any time exercise or claim any Waived Set-Off Rights (as 
defined in Condition 1.1) against any right, claim or liability of the Bank or that the Bank may have or 
acquire against such holder, directly or indirectly and howsoever arising (and including all such rights, 
claims and liabilities arising under or in relation to any and all agreements or other instruments of any 
kind, whether or not relating to such Preferred Securities). 

The Conditions of the Preferred Securities provide that Holders shall be deemed to have waived all 
Waived Set-Off Rights to the fullest extent permitted by applicable law in relation to all such actual and 
potential rights, claims and liabilities. As a result, Holders will not at any time be entitled to set-off the 
Bank’s obligations under the Preferred Securities against obligations owed by them to the Bank. 

Substitution and variation of the Preferred Securities may be executed without Holders’ consent  

The Conditions contain provisions for calling meetings of Holders to consider matters affecting the 
interests of Holders generally. These provisions permit defined majorities to bind all Holders including 
those Holders who did not attend and vote at the relevant meeting and who voted in a manner contrary 
to the majority. 

If a Capital Event or Tax Event, as applicable, occurs and is continuing, the Bank may substitute or 
modify the terms of the Preferred Securities so that the Preferred Securities once again become or 
remain Qualifying Preferred Securities (as defined in Condition 11.2), provided that any variation in 
the terms of the Preferred Securities resulting from such substitution or modification is not materially 
prejudicial to the interests of the Holders. See Condition 11.2. 

There can be no assurance as to how the terms of any Qualifying Preferred Securities resulting from 
any such substitution or modification will be viewed by the market or whether any such Qualifying 
Preferred Securities will trade at prices that are at least equivalent to the prices at which the Preferred 
Securities would have traded on the basis of their original terms. 

In addition, the Bank will not be under any obligation to have regard to the tax position of any Holders 
in connection with any such substitution or modification of the Preferred Securities or to the tax 
consequences of any such substitution or modification for individual Holders. No Holder shall be 
entitled to claim any indemnification or payment from or have any other recourse to the Bank or any 
other person, in respect of any tax consequences of any such substitution or modification for that Holder. 

Credit ratings may not reflect all risks associated with an investment in the Preferred Securities 

The Preferred Securities are expected, upon issue, to be assigned a Ba2 rating by Moody’s and a BB 
rating by Fitch. Ratings may not reflect the potential impact of all risks related to structure, market, 
additional factors discussed above, and other factors that may affect the value of the Preferred 
Securities. 

Similar ratings assigned to different types of securities do not necessarily mean the same thing and any 
rating assigned to the Preferred Securities does not address the likelihood that Distributions or any other 
payments in respect of the Preferred Securities will be made on any particular date or at all. Credit 
ratings also do not address the marketability or market price of securities. 

Any real or anticipated changes in the credit ratings assigned to the Preferred Securities may affect the 
market value of the Preferred Securities. Such changes may, among other factors, be due to a change in 
the methodology applied by a rating agency to rating securities with similar structures to the Preferred 
Securities, as opposed to any revaluation of the Bank's financial strength or other factors such as 
conditions affecting the financial services industry generally. 
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In addition, rating agencies other than Moody’s and Fitch may assign unsolicited ratings to the Preferred 
Securities. In such circumstances there can be no assurance that the unsolicited rating(s) will not be 
lower than the comparable ratings assigned to the Preferred Securities by Moody’s and Fitch, which 
could adversely affect the market value and liquidity of the Preferred Securities. 

A credit rating is not a recommendation to buy, sell or hold securities and may be revised, suspended 
or withdrawn by the rating agency at any time. Potential investors should not rely on any rating of the 
Preferred Securities and should make their investment decision on the basis of considerations such as 
those outlined above (see "–The Preferred Securities may not be a suitable investment for all 
investors"). 

The interest rate on the Preferred Securities will be reset on each Reset Date, which may affect the 
market value of the Preferred Securities  

The Preferred Securities will bear interest at an initial fixed rate of interest from (and including) the 
Closing Date to (but excluding) the First Reset Date. From (and including) the First Reset Date, and on 
every Reset Date thereafter, the interest rate will be reset as described in Condition 4. This reset rate 
could be less than the initial interest rate and/or the interest rate that applies immediately prior to such 
Reset Date, which would reduce the amount of any Distributions under the Preferred Securities and the 
market value of any investment in the Preferred Securities. 
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OVERVIEW OF THE OFFERING 

The following is an overview (the Overview) of certain information relating to the offering of the 
Preferred Securities, including the principal provisions of the terms and conditions thereof. This 
Overview must be read as an introduction to this Offering Circular and any decision to invest in the 
Preferred Securities should be based on a consideration of this Offering Circular as a whole, 
including the documents incorporated by reference. This Overview is indicative only, does not 
purport to be complete and is qualified in its entirety by the more detailed information appearing 
elsewhere in this Offering Circular. See, in particular, "Conditions of the Preferred Securities". 

Words and expressions defined in "Conditions of the Preferred Securities" shall have the same 
meanings in this Overview. 
 

Bank: Banco Bilbao Vizcaya Argentaria, S.A. 

Legal Entity Identifier: K8MS7FD7N5Z2WQ51AZ71 

Risk Factors: There are certain factors that may affect the Bank's 
ability to fulfil its obligations under the Preferred 
Securities. These are set out under "Risk Factors". In 
addition, there are certain factors which are material for 
the purpose of assessing the risks associated with the 
Preferred Securities, which are described in detail under 
"Risk Factors". 

Issue size: €750,000,000 

Closing date: 13th June, 2024 

Issue details: Series 13 €750,000,000 Non-Step-Up Non-Cumulative 
Contingent Convertible Perpetual Preferred Tier 1 
Securities of €200,000 Liquidation Preference each. 

The Preferred Securities will qualify as Tier 1 Capital 
of the Bank and the Group pursuant to the CRD 
Directive and CRR, and Applicable Banking 
Regulations applicable at the Closing Date. 

Liquidation Preference: €200,000 per Preferred Security. 

Use of Proceeds: The net proceeds from the issue of the Preferred 
Securities will be used for the Group's general corporate 
purposes. The Bank will request that the Preferred 
Securities qualify as Additional Tier 1 Capital own 
funds for the purposes of the Applicable Banking 
Regulations. 

Distributions: Distributions will accrue (i) in respect of the period 
from (and including) the Closing Date to (but 
excluding) the First Reset Date at the rate of 6.875 per 
cent. per annum, and (ii) in respect of each Reset Period, 
at the rate per annum equal to the aggregate of 4.267 per 
cent. per annum and the 5-year Mid-Swap Rate for such 
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Reset Period, converted to a quarterly rate in accordance 
with market convention. Subject as provided in the 
Conditions (see "Limitations on Distributions" below), 
such Distributions will be payable quarterly in arrear on 
each Distribution Payment Date. 

For further information, see Condition 4. 

Benchmark Discontinuation: On the occurrence of a Benchmark Event, the 
Benchmark Calculation Agent may, subject to certain 
conditions, in accordance with Condition 4.13 and 
without any separate consent or approval of the Holders, 
determine a Successor Rate, failing which an 
Alternative Rate and, in either case, an Adjustment 
Spread, if any, and any Benchmark Amendments. 

Limitations on Distributions: The Bank may elect, in its sole and absolute discretion, 
to cancel the payment of any Distribution in whole or in 
part at any time and for any (or no) reason. Payments of 
Distributions in any financial year of the Bank shall be 
made only out of Distributable Items of the Bank. 

To the extent that (i) the Bank has insufficient 
Distributable Items to make Distributions on the 
Preferred Securities scheduled for payment in the then 
current financial year and any interest payments or 
distributions that have been paid or made or are 
scheduled or required to be paid or made out of 
Distributable Items of the Bank in the then current 
financial year, in each case excluding any portion of 
such payments already accounted for in determining the 
Distributable Items of the Bank, and/or (ii) the 
Regulator, in accordance with Article 68 of Law 
10/2014 and/or Article 16 of the SSM Regulation and/or 
Applicable Banking Regulations then in force, requires 
the Bank to cancel the relevant Distribution in whole or 
in part, then the Bank will, without prejudice to the right 
above to cancel the payment of all such Distributions on 
the Preferred Securities, make partial or, as the case may 
be, no payment of the relevant Distribution on the 
Preferred Securities. 

No payments will be made on the Preferred Securities 
(whether by way of a repayment of the Liquidation 
Preference, the payment of any Distribution or 
otherwise) if and to the extent that such payment would 
cause a breach of any regulatory restriction or 
prohibition on payments on Additional Tier 1 
Instruments pursuant to Applicable Banking 
Regulations (including, without limitation, any such 
restriction or prohibition relating to any MDA or 
MREL-MDA applicable to the Bank and/or the Group). 
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Distributions on the Preferred Securities will be non-
cumulative. Accordingly, if any Distribution (or part 
thereof) is not made on the relevant Distribution 
Payment Date in respect of the Preferred Securities then 
the right of the Holders to receive the relevant 
Distribution (or part thereof) will be extinguished and 
the Bank will have no obligation to pay such 
Distribution (or part thereof), whether or not any future 
Distributions on the Preferred Securities are paid. 

Status of the Preferred Securities: The Preferred Securities will constitute direct, 
unconditional, unsecured and subordinated obligations 
of the Bank and, in the case of insolvency (concurso de 
acreedores) of the Bank, rank as set out in Condition 3. 

For further information, see Condition 3. 

Optional Redemption: All, and not some only, of the Preferred Securities may 
be redeemed at the option of the Bank, subject to the 
prior consent of the Regulator (if required, and 
otherwise in accordance with Applicable Banking 
Regulations then in force), on any day falling in the 
period commencing on (and including) the First Call 
Date (i.e., 13th December, 2030) and ending on (and 
including) the First Reset Date (i.e., 13th June, 2031), 
and on any Distribution Payment Date thereafter at the 
Redemption Price. 

The Preferred Securities are also redeemable on or after 
the Closing Date at the option of the Bank in whole but 
not in part, at any time, at the Redemption Price, subject 
to the prior consent of the Regulator (if required, and 
otherwise in accordance with Articles 77 and 78 of the 
CRR and/or any other Applicable Banking Regulations 
in force at the relevant time) if there is a Capital Event 
or a Tax Event or if 75 per cent. or any higher 
percentage of the aggregate Liquidation Preference of 
the Preferred Securities has been purchased by, or on 
behalf of, the Bank or any other member of the Group. 

For further information, see Condition 7. 

Substitution and Variation: If a Capital Event or a Tax Event, as applicable, occurs 
and is continuing, the Bank may substitute or modify 
the terms of all (but not some only) of the Preferred 
Securities so that the Preferred Securities once again 
become or remain Qualifying Preferred Securities. See 
Condition 11.2. 

Conversion: In the event of the CET1 ratio of the Bank or the Group 
dropping below 5.125 per cent (a Trigger Event), the 
Preferred Securities are mandatorily and irrevocably 
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convertible into newly issued Common Shares at the 
Conversion Price. 

In addition and subject as provided in Condition 7.7, in 
the event of a Capital Reduction, the Preferred 
Securities are mandatorily and irrevocably convertible 
into Common Shares unless a Holder elects that the 
Preferred Securities held by it shall not be so converted 
by delivery of a duly completed Election Notice on or 
before the 10th Business Day immediately following 
the Capital Reduction Notice Date, which Election 
Notice shall be irrevocable. 

For further information, see Condition 6. 

Conversion Price: If the Common Shares are (a) then admitted to trading 
on a Relevant Stock Exchange, the Conversion Price 
will be the higher of: (i) the Reference Market Price of 
a Common Share, (ii) the Floor Price and (iii) the 
nominal value of a Common Share (being €0.49 on the 
Closing Date) or (b) not then admitted to trading on a 
Relevant Stock Exchange, the higher of (ii) and (iii) 
above. 

The Floor Price is subject to adjustment in accordance 
with Condition 6.4. 

Liquidation Distribution: Subject as provided below, in the event of any voluntary 
or involuntary liquidation or winding-up of the Bank, 
the Preferred Securities (unless previously converted 
into Common Shares pursuant to Condition 6) will 
confer an entitlement to receive out of the assets of the 
Bank available for distribution to Holders, the 
Liquidation Distribution. 

If, before such liquidation or winding-up of the Bank 
described above, a Conversion Event occurs but the 
relevant conversion of the Preferred Securities into 
Common Shares pursuant to the Conditions is still to 
take place at such time, the entitlement conferred by the 
Preferred Securities for the above purposes will be an 
entitlement to receive out of the relevant assets of the 
Bank a monetary amount equal to that which Holders of 
such Preferred Securities would have received on any 
distribution of the assets of the Bank if such conversion 
had taken place immediately prior to such liquidation or 
winding-up or otherwise in accordance with applicable 
law at such time. 

Purchases: The Bank or any member of the Group may purchase or 
otherwise acquire any of the outstanding Preferred 
Securities at any price in the open market or otherwise, 
subject to the prior consent of the Regulator (if required, 
and otherwise in accordance with Articles 77 and 78 of 
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the CRR and/or any other Applicable Banking 
Regulations in force at the relevant time). 

Any Preferred Securities so acquired by the Bank or any 
member of the Group, shall cease to be outstanding for 
all purposes immediately on such acquisition (including 
any conversion of the Preferred Securities on the 
occurrence of any Conversion Event) and shall 
immediately be surrendered to a Paying Agent for 
cancellation. 

Spanish Statutory Loss Absorption 
Powers: 

The obligations of the Bank under the Preferred 
Securities are subject to, and may be limited, by the 
exercise of any Spanish Statutory Loss-Absorption 
Power. By its acquisition of the Preferred Securities, 
each Holder acknowledges, accepts, consents to and 
agrees to be bound by (a) the exercise and effect of any 
Spanish Statutory Loss-Absorption Power by the 
Relevant Spanish Resolution Authority and (b) the 
variation of the terms of the Preferred Securities, as 
deemed necessary by the Relevant Spanish Resolution 
Authority, to give effect to any such exercise. For 
further information, see Conditions 3.1 and 17. 

Pre-emptive rights: The Preferred Securities do not grant Holders 
preferential subscription rights in respect of any 
possible future issues of preferred securities or any other 
securities by the Bank or any Subsidiary. 

Voting Rights: The Preferred Securities shall not confer any 
entitlement to receive notice of or attend or vote at any 
meeting of the shareholders of the Bank. 
Notwithstanding the above, the Conditions of the 
Preferred Securities contain provisions for convening 
meetings of Holders to consider matters affecting their 
interests generally. These provisions permit defined 
majorities to bind all Holders including Holders who did 
not attend and vote at the relevant meeting and Holders 
who voted in a manner contrary to the majority. 

For further information, see Condition 10. 

Waiver of set-off rights: No Holder may at any time exercise or claim any 
Waived Set-Off Rights against any right, claim or 
liability of the Bank or that the Bank may have or 
acquire against such Holder, directly or indirectly and 
howsoever arising (and including all such rights, claims 
and liabilities arising under or in relation to any and all 
agreements or other instruments of any kind, whether or 
not relating to such Preferred Securities). 

For further information, see Condition 3.3. 
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Withholding Tax and Additional 
Amounts: 

Subject as provided in Condition 12.2, all payments of 
Distributions and other amounts payable in respect of 
the Preferred Securities by the Bank will be made free 
and clear of and without withholding or deduction for 
or on account of any present or future taxes, duties, 
assessments or governmental charges of whatever 
nature unless such withholding or deduction is required 
by law. In the event that any such withholding or 
deduction is imposed or levied by or on behalf of Spain 
in respect of payments of Distributions (but not any 
Liquidation Preference or other amount), the Bank shall 
(to the extent such payment can be made out of 
Distributable Items on the same basis as for payment of 
any Distribution in accordance with Condition 4) pay 
such additional amounts as would have been received in 
respect of such Distribution had no such withholding or 
deduction been required. 

According to RD 1065/2007, the Bank is not obliged to 
withhold any tax amount provided that the simplified 
information procedures (which do not require 
identification of the Holders) are complied with by the 
Principal Paying Agent. 

For further information, see Condition 12 and "Taxation 
– Preferred Securities – Tax Reporting Obligations of 
the Bank" below. 

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

Ratings: The Preferred Securities are expected, upon issue, to be 
rated Ba2 by Moody’s Investors Service España, S.A. 
(Moody´s) and BB by Fitch Ratings España, S.A.U. 
(Fitch). 

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

Potential investors should not rely on any rating of the 
Preferred Securities and should make their investment 
decision on the basis of considerations such as those 
outlined in "Risk Factors–The Preferred Securities may 
not be a suitable investment for all investors". 

Listing and admission to trading: Application has been made to Euronext Dublin for the 
Preferred Securities to be admitted to the Official List 
and to trading on the GEM. 
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Governing Law: The Preferred Securities and any non-contractual 
obligations arising out of or in connection with the 
Preferred Securities shall be governed by, and construed 
in accordance with, the common laws of the Kingdom 
of Spain (Spain) (Derecho común español). 

Selling Restrictions: In addition to the “prohibition of sales to EEA Retail 
Investors” and “prohibition of sales to UK Retail 
Investors”, there are restrictions on the offer, sale and 
transfer of the Preferred Securities in the United States, 
UK, Spain, Singapore, Hong Kong, Switzerland, 
Canada, Italy and Belgium. Regulation S, category 2 
restrictions under the Securities Act apply; TEFRA C. 
The Preferred Securities are not and will not be eligible 
for sale in the United States under Rule 144A of the 
Securities Act. 
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PRESENTATION OF FINANCIAL INFORMATION 

ACCOUNTING PRINCIPLES 

Under Regulation (EC) No. 1606/2002 of the European Parliament and of the Council of 19th July, 
2002, all companies governed by the law of an EU Member State (each a Member State) and whose 
securities are admitted to trading on a regulated market of any Member State must prepare their 
consolidated financial statements in conformity with International Financial Reporting Standards 
adopted by the EU (EU-IFRS). 

BBVA’s audited consolidated financial statements as at and for each of the years ending 31st December 
2023 and 31st December 2022 (together, the Consolidated Financial Statements), as incorporated by 
reference in this Offering Circular, have been prepared in compliance with IFRS-IASB and in 
accordance with EU-IFRS, reflecting the Bank of Spain Circular 4/2017 of 27th November (as 
amended) and any other legislation governing financial reporting applicable to the Group and with the 
format and mark up requirements established in the EU Delegated Regulation 2019/815 of the European 
Commission. 

FINANCIAL INFORMATION 

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

• Unless otherwise stated, any reference to loans refers to both loans and advances. 

• All references to any financial information in this Offering Circular are to the consolidated 
financial information of the Group, unless otherwise stated. 

• Interest income figures, when used, do not include interest income on non-accruing loans to the 
extent that cash payments have been received in the period in which they are due. 

• Financial information with respect to segments or subsidiaries may not reflect consolidation 
adjustments. 

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

STABILISATION 

In connection with the issue of the Preferred Securities, BNP Paribas as stabilisation manager (the 
Stabilisation Manager) (or persons acting on behalf of the Stabilisation Manager) may over-allot 
Preferred Securities or effect transactions with a view to supporting the market price of the Preferred 
Securities at a level higher than that which might otherwise prevail. However, stabilisation may not 
necessarily occur. Any stabilisation action may begin on or after the date on which adequate public 
disclosure of the terms of the offer of the Preferred Securities is made and, if begun, may cease at any 
time, but it must end no later than the earlier of 30 days after the issue date of the Preferred Securities 
and 60 days after the date of the allotment of the Preferred Securities. Any stabilisation action or over-
allotment must be conducted by the Stabilisation Manager (or persons acting on behalf of the 
Stabilisation Manager) in accordance with all applicable laws and rules. 
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SPANISH TAX RULES 

Article 44 of the regulations approved by Royal Decree 1065/2007 of 27th July, as amended by Royal 
Decree 1145/2011 of 29th July (as so amended, RD 1065/2007) sets out the reporting obligations 
applicable to preference shares and debt instruments (including debt instruments issued at a discount 
for a period equal to or less than twelve months) issued under the First Additional Provision of Law 
10/2014. According to the Ninth Additional Provision of Law 27/2014 of 27th November, on Corporate 
Income Tax (Law 27/2014), such procedures apply to interest deriving from preference shares to which 
the First Additional Provision of Law 10/2014 refers. 

General 

The procedure described in this Offering Circular for the provision of information required by Spanish 
law and regulation is a summary only, and may be updated and/or amended at any time as a result of 
any change in, or amendment to, the laws or regulations applicable in Spain or any change in the 
application or binding official interpretation or administration of any such laws or regulations. Neither 
the Bank nor any of the Managers assume any responsibility therefor. 
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DOCUMENTS INCORPORATED BY REFERENCE 

Each document incorporated herein by reference is only as of the date of such document, and the 
incorporation by reference of such documents shall not create any implication that there has been no 
change in the affairs of the Bank or the Group, as the case may be, since the date thereof or that the 
information contained therein is current as of any time subsequent to its date. Any statement contained 
in any document incorporated herein by reference shall be deemed to be modified or superseded for the 
purposes of this Offering Circular to the extent that a statement contained herein modifies or supersedes 
that statement. Any such statement so modified or superseded shall not be deemed, except as so 
modified or superseded, to constitute a part of this Offering Circular. Any documents themselves 
incorporated by reference in the documents incorporated by reference in this Offering Circular shall not 
form part of this Offering Circular. 

The following documents are incorporated in, and form part of, this Offering Circular: 

(a) (i) the unaudited condensed interim consolidated financial statements of the Group as of and 
for the three months ended 31st March, 2024 (the 1Q24 Consolidated Interim Financial 
Statements) on pages 3 to 34 (inclusive) (English translated version) and on pages 3 to 36 
(inclusive) (Spanish version) of the “Condensed Interim Consolidated Financial Statements and 
Interim Consolidated Management Report as of and for the three months ended 31st March, 
2024 - BBVA Group” (the First Quarter Report), (ii) on the 2 pages prior to the table of 
contents of the First Quarter Report, the auditors’ limited review report on the 1Q24 
Consolidated Interim Financial Statements and (iii) the information on alternative performance 
measures on pages 51 to 56 (inclusive) of the Interim Consolidated Management Report 
included in the First Quarter Report (available at 
https://shareholdersandinvestors.bbva.com/wp-content/uploads/2024/04/Group-interim-
financial-statements-and-Management-Report-March24.pdf (in English) and 
https://accionistaseinversores.bbva.com/wp-content/uploads/2024/04/Grupo-Estados-
Financieros-NIC34-e-Informe-de-Gestion-Marzo-2024.pdf (in Spanish));  

(b) (i) the audited consolidated financial statements of the Group as of and for the year ended 31st 
December, 2023 (the 2023 Consolidated Financial Statements) on pages 1 to 250 (inclusive) 
(English translated version) and on pages 1 to 261 (inclusive) (Spanish version) of the 
“Consolidated Financial Statements, Consolidated Management Report and Auditors’ Report 
– BBVA Group 2023” (the 2023 Consolidated Report), (ii) on the 10 pages prior to the table 
of contents of the 2023 Consolidated Report, the auditors’ report on the 2023 Consolidated 
Financial Statements and (iii) the information on alternative performance measures on pages 
295 to 308 (inclusive) of the “Consolidated Management Report – BBVA Group 2023” (the 
2023 Consolidated Management Report”) included in the 2023 Consolidated Report 
(available at: https://shareholdersandinvestors.bbva.com/wp-
content/uploads/2024/02/5_2_BBVA_Group_Consolidated_financial_statements_and_Manag
ement_Report_2023.pdf (English translated version) and 
https://accionistaseinversores.bbva.com/wp-
content/uploads/2024/02/5_2_Grupo_BBVA_Cuentas_Anuales_e_Informe_de_Gestion_2023
.pdf (in Spanish)); 

(c) the Form 20-F of the Bank for the financial year ended 31st December, 2023 (the Form 20-F) 
as filed with the SEC on 1st March, 2024 (which includes on pages F-1 to F-3 thereof the 
auditors' reports and on pages F-4 to F-227 thereof, the consolidated financial statements for 
the years ending 31st December, 2023, 31st December, 2022 and 31st December, 2021) 
(available at: 
https://www.sec.gov/ixviewer/ix.html?doc=/Archives/edgar/data/842180/0000842180240000
07/bbva-20231231.htm); 

https://shareholdersandinvestors.bbva.com/wp-content/uploads/2024/04/Group-interim-financial-statements-and-Management-Report-March24.pdf
https://shareholdersandinvestors.bbva.com/wp-content/uploads/2024/04/Group-interim-financial-statements-and-Management-Report-March24.pdf
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(d) (i) the audited consolidated financial statements of the Group as of and for the year ended 31st 
December, 2022 (the 2022 Consolidated Financial Statements) on pages 1 to 249 (inclusive) 
(English translated version) and on pages 1 to 261 (inclusive) (Spanish version) of the 
“Consolidated Financial Statements, Consolidated Management Report and Auditors’ Report - 
BBVA Group 2022” (the 2022 Consolidated Report), (ii) on the 11 pages prior to the table of 
contents of the 2022 Consolidated Report, the auditors’ report on the 2022 Consolidated 
Financial Statements and (iii) the information on alternative performance measures on pages 
193 to 207 (inclusive) of the “Consolidated Management Report – BBVA Group 2022” (the 
2022 Consolidated Management Report”) included in the 2022 Consolidated Report 
(available at https://shareholdersandinvestors.bbva.com/wp-
content/uploads/2023/02/5_2_2022_Consolidated_Annual_Accounts_and_Management_Rep
ort.pdf (English translated version)  and https://accionistaseinversores.bbva.com/wp-
content/uploads/2023/02/5_2_Cuentas_Anuales_e_informe_de_gestion_Grupo_BBVA_2022.
pdf (in Spanish));  

(e) (i) the audited non-consolidated financial statements of the Bank as of and for the year ended 
31st December, 2023 (the 2023 Stand-Alone Financial Statements) on pages 1 to 181 
(inclusive) (English translated version) and on pages 1 to 191 (inclusive) (Spanish version) of 
the Bank’s “Financial Statements, Management Report and Auditors’ Report – BBVA 2023” 
(the 2023 Stand-Alone Report) and (ii) on the 10 pages prior to the table of contents of the 
2023 Stand-Alone Report, the auditors’ report on the 2023 Stand-Alone Financial Statements 
(available at https://shareholdersandinvestors.bbva.com/wp-
content/uploads/2024/02/4_2_Financial_statements_and_Management_Report_BBVA_2023.
pdf (English translated version) and https://accionistaseinversores.bbva.com/wp-
content/uploads/2024/02/4_2_Cuentas_Anuales_e_Informe_de_Gestion_BBVA_2023.pdf (in 
Spanish)); 

(f) (i) the audited non-consolidated financial statements of the Bank as of and for the year ended 
31st December, 2022 (the 2022 Stand-Alone Financial Statements) on pages 1 to 188 
(inclusive) (English translated version) and on pages 1 to 196 (inclusive) (Spanish version) of 
the Bank’s “Financial Statements, Management Report and Auditors’ Report – BBVA 2022” 
(the 2022 Stand-Alone Report) and (ii) on the 10 pages prior to the table of contents of the 
2022 Stand-Alone Report, the auditors’ report on the 2022 Stand-Alone Financial Statements 
(available at https://shareholdersandinvestors.bbva.com/wp-
content/uploads/2023/02/4_2_2022_individual_Annual_Accounts_and_Management_Report.
pdf (English translated version) and https://accionistaseinversores.bbva.com/wp-
content/uploads/2023/02/4_2_Cuentas_Anuales_e_Informe_de_Gestion_BBVA_ejercicio_20
22.pdf (in Spanish)); and 

Any non-incorporated parts of a document referred to above do not form part of this Offering Circular. 

The English versions of items (a) to (f) above are for information purposes only. In the event of a 
discrepancy, the original Spanish-language versions prevail. 

https://accionistaseinversores.bbva.com/wp-content/uploads/2024/02/4_2_Cuentas_Anuales_e_Informe_de_Gestion_BBVA_2023.pdf
https://accionistaseinversores.bbva.com/wp-content/uploads/2024/02/4_2_Cuentas_Anuales_e_Informe_de_Gestion_BBVA_2023.pdf
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CAPITAL ADEQUACY, REGULATORY FRAMEWORK AND CAPITALISATION OF THE 
GROUP 

Capital Adequacy of the Group phased-in 

The following table sets forth details of the phased-in risk-weighted assets and capital ratios of the 
Group: 
 
 As of 31st 

March, 
As of 31st December, 

 2024 2023 2022 
    
    
Common equity tier 1 ratio (%)(1) 12.82 12.67 12.68 
Tier 1 ratio (%)(1) 14.17 14.33 14.22 
Total capital ratio (%)(1) 16.66 16.58 15.98 
Total risk-weighted assets 380,044 363,915 337,066 

 
(1) Phased-in ratios include the temporary treatment on the impact of IFRS 9, calculated in accordance with Article 473 bis of the 

Capital Requirements Regulation (CRR). 

The table below sets forth the distance to Trigger Event of the Group on a phased-in basis: 
 
 As of 31st 

March, 
As of 31st December, 

 2024 2023 2022 
 (in millions of euros) 
    
Distance to Trigger Event(1) 29,262 27,465 25,463 

 
(1) The Distance to Trigger Event reflects as of 31st March, 2024, 31st December, 2023 and 31st December, 2022 the amount of 

common equity tier 1 capital above the Trigger Event level applicable to the Preferred Securities (being a CET1 ratio of less than 
5.125 per cent.). 

If the Bank or the Group failed to comply with its “combined buffer requirement” it would have to 
calculate the MDA and, until such calculation has been undertaken and reported to the Bank of Spain, 
the Bank would not be able to make any discretionary payments, including the payment of Distributions 
on the Preferred Securities. Once the MDA has been calculated and reported to the Bank of Spain, such 
discretionary payments will be subject to the limit of the calculated MDA. 

The table below sets forth the distance to each of the ratios of the Group to be satisfied for the purposes 
of the “combined buffer requirement” of the Group and in order for discretionary payments not to be 
subject to the limit of the calculated MDA: 
 
 As of 31st 

March, 
As of 31st December, 

 2024 2023 2022 
 (in percentages) 
    
Distance to MDA-Common equity tier 1 ratio 
(%) 3.71 3.88 4.05 

Distance to MDA-Tier 1 ratio (%) 3.28 3.72 3.81 
Distance to MDA-Total capital ratio (%) 3.39 3.54 3.19 

The MDA is calculated only for phased-in ratios. 
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Capital Adequacy of the Group fully loaded 

The following table sets forth details of the fully loaded risk-weighted assets and capital ratios of the 
Group: 
 
 As of 31st 

March, 
As of 31st December, 

 2024 2023 2022 
 (in millions of euros except percentages) 
  
Common equity tier 1 ratio (%) 12.82 12.67 12.61 
Tier 1 ratio (%)  14.17 14.33 14.15 
Total capital ratio (%) 16.66 16.58 15.94 
Total risk-weighted assets 380,044 363,915 336,884 

The table below sets forth the distance to Trigger Event of the Group on a fully loaded basis: 
 
 As of 31st 

March, 
As of 31st December, 

 2024 2023 2022 
 (in millions of euros) 
    
Distance to Trigger Event(1) 29,262 27,465 25,219 

 
(1) The Distance to Trigger Event reflects as of 31st March, 2024, 31st December, 2023 and 31st December, 2022 the amount of 

common equity tier 1 capital above the Trigger Event level applicable to the Preferred Securities (being a CET1 ratio of less than 
5.125 per cent). 

Capital Adequacy of the Bank phased-in 

The following table sets forth details of the phased–in risk-weighted assets and capital ratios of the 
Bank: 
 
 As of 31st 

March, 
As of 31st December, 

 2024 2023 2022 
 (in millions of euros except percentages) 
   
Common equity tier 1 ratio (%)(1) 12.34 12.22 12.77 
Tier 1 ratio (%)(1)  14.50 14.86 15.13 
Total capital ratio (%)(1) 17.14 17.38 16.94 
Total risk-weighted assets 220,660 216,890 206,270 

 
(1) Phased-in ratios include the temporary treatment on the impact of IFRS 9, calculated in accordance with Article 473 bis of the 

Capital Requirements Regulation (CRR). 

The table below sets forth the distance to Trigger Event of the Bank on a phased–in basis: 
 
 As of 31st 

March, 
As of 31st December, 

 2024 2023 2022 
 (in millions of euros) 
    
Distance to Trigger Event(1) 15,992 15,396 15,762 
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(1) The Distance to Trigger Event reflects as of 31st March, 2024, 31st December, 2023 and 31st December, 2022 the amount of 
common equity tier 1 capital above the Trigger Event level applicable to the Preferred Securities (being a CET1 ratio of less than 
5.125 per cent). 

The table below sets forth the distance to each of the ratios of the Bank to be satisfied for the purposes 
of the “combined buffer requirement” of the Bank and in order for discretionary payments not to be 
subject to the limit of the calculated MDA: 
 
 As of 31st 

March, 
As of 31st December, 

 2024 2023 2022 
 (in percentages) 
    
Distance to MDA-Common equity tier 1 ratio (%) 4.38 4.27 4.88 
Distance to MDA-Tier 1 ratio (%) 4.75 5.13 5.46 
Distance to MDA-Total capital ratio (%) 5.02 5.28 4.89 

The MDA is calculated only for phased-in ratios. 

Capital Adequacy of the Bank fully loaded 

The following table sets forth details of the fully loaded risk-weighted assets and capital ratios of the 
Bank: 
 
 As of 31st 

March, 
As of 31st December, 

 2024 2023 2022 
  
 (in millions of euros except percentages) 
    
Common equity tier 1 ratio (%)(1) 12.34 12.22 12.74 
Tier 1 ratio (%)(1)  14.50 14.86 15.10 
Total capital ratio (%)(1) 17.14 17.38 16.95 
Total risk-weighted assets 220,660 216,890 206,384 

The table below sets forth the distance to Trigger Event of the Bank on a fully loaded basis: 
 
 As of 31st 

March, 
As of 31st December, 

 2024 2023 2022 
 (in millions of euros) 
    
Distance to Trigger Event(1) 15,992 15,396 15,715 

 
(1) The Distance to Trigger Event reflects as of 31st March, 2024, 31st December, 2023 and 31st December, 2022 the amount of 

common equity tier 1 capital above the Trigger Event level applicable to the Preferred Securities (being a CET1 ratio of less than 
5.125 per cent). 

MREL of the BBVA Resolution Group(1) 

The following table sets forth details of the MREL of BBVA (both general and subordinated) in terms 
of the MREL requirement and both RWAs and leverage exposure: 
 
 As of 31st 

March, 
As of 31st December, 

 2024 2023 2022 
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 (in percentages) 
    
MREL in RWAs 27.81 26.36 26.45 
MREL Subordination in RWAs 21.96 21.84 21.74 
MREL in LR 11.52 10.94 11.14 
MREL Subordination in LR 9.10 9.06 9.16 

The table below sets forth the distance to the MREL requirement (both general and subordinated and in 
terms of both RWAs and leverage exposures) in order for BBVA not to have to calculate the MDA and 
report it to the Bank of Spain, and discretionary payments not to be subject to the limit of the calculated 
MDA. 
 
 As of 31st 

March, 
As of 31st December, 

 2024 2023 2022 
 (in bps) 
    
MREL in RWAs 141 154 170 
MREL Subordination in RWAs 486 499 495 
MREL in LR 425 367 387 
MREL Subordination in LR 349 345 355 

 
(1) The BBVA resolution group consists of the Bank and its subsidiaries belonging to the same European resolution group 

Available Distributable Items of BBVA 

The available Distributable Items of BBVA at 31st December, 2023 and 31st December, 2022 amounted 
to €26,047 million and €26,724 million, respectively (the available Distributable Items are comprised 
of profit after tax (€4,807 million and €4,816 million, respectively) plus unrestricted reserves (€25,249 
million and €24,924 million, respectively) less interim dividends (€4,010 million and €3,015 million, 
respectively). 

Regulatory Framework 

General 

The Bank is a Spanish credit institution with registered address at Plaza de San Nicolás 4, Bilbao, Spain. 
It operates under the form of a public limited liability company (sociedad anónima) and is thus subject 
to Spanish company and tax legislation applicable from time to time (including the special aspects of 
the provincial scheme applicable in view of its registered address), as well as to banking legislation 
applicable in Spain and in the EU. The Bank’s shares are currently listed on the Madrid, Barcelona, 
Bilbao and Valencia Stock Exchanges through the Spanish Stock Exchange Interconnection System 
(Continuous Market), on the London and Mexico Stock Exchanges and, by means of ADSs (American 
Depositary Shares), on the New York Stock Exchange, and are thus subject to stock market regulations 
applicable in Spain, in the EU, in the UK, in Mexico and in the United States. 

The Bank develops its business in different jurisdictions through a number of subsidiaries, which are 
subject to company, banking, stock market and insurance regulations, among others, as applicable in 
each specific case. In particular, the Group is exposed to the regulations of Mexico, the United States 
and Turkey. 

The following summarises some of the regulations that most significantly affect the Bank in Spain, the 
Group's main market, and as a result of its activities in the EU. 
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Solvency and capital requirements 

In its capacity as a Spanish credit institution, the Bank is subject to Directive 2013/36/EU of the 
European Parliament and of the Council of 26th June, 2013 on access to the activity of credit institutions 
and the prudential supervision of credit institutions, amending Directive 2002/87/EC, and repealing 
Directives 2006/48/EC and 2006/49/EC (as amended, replaced or supplemented from time to time, the 
CRD IV Directive) through which the EU began implementing the capital reforms agreed in the 
framework of Basel III. The core regulation regarding the solvency of credit institutions is Regulation 
(EU) No. 575/2013 of the European Parliament and of the Council of 26th June, 2013 on prudential 
requirements for credit institutions and amending Regulation (EU) No. 648/2012 (as amended, replaced 
or supplemented from time to time, the CRR I and, together with the CRD IV Directive and any 
measures implementing the CRD IV Directive or CRR I which may from time to time be applicable in 
Spain, CRD IV), which is complemented by several binding regulatory technical standards that are 
directly applicable in all EU Member States, without the need for national implementation measures. 
The implementation of the CRD IV Directive into Spanish law took place through Royal Decree-Law 
14/2013, of 29th November, Law 10/2014, of 26th June, on the organisation, supervision and solvency 
of credit institutions (Law 10/2014), Royal Decree 84/2015, of 13th February (Royal Decree 84/2015), 
Bank of Spain Circular 2/2014, of 31st January, and Bank of Spain Circular 2/2016, of 2nd February 
(Bank of Spain Circular 2/2016).  

On 7th June, 2019, the following amendments to CRD IV, Directive 2014/59/EU of the European 
Parliament and of the Council of 15th May, 2014 establishing a framework for the recovery and 
resolution of credit institutions and investment firms (BRRD I) and Regulation (EU) No. 806/2014 of 
the European Parliament and of the Council of 15th July, 2014 establishing uniform rules and a uniform 
procedure for the resolution of credit institutions and certain investment firms in the framework of a 
Single Resolution Mechanism and a Single Resolution Fund (the SRM Regulation I) were published: 

• Directive 2019/878/EU of the European Parliament and of the Council of 20th May, 2019 (as 
amended, replaced or supplemented from time to time, the CRD V Directive) amending the 
CRD IV Directive (the CRD IV Directive as so amended by the CRD V Directive and as 
amended, replaced or supplemented from time to time, the CRD Directive); 

• Directive 2019/879/EU of the European Parliament and of the Council of 20th May, 2019 (as 
amended, replaced or supplemented from time to time, BRRD II) amending, among other 
things, BRRD I as regards the loss-absorbing and recapitalisation capacity of credit institutions 
and investment firms (BRRD I as so amended by BRRD II and as amended, replaced or 
supplemented from time to time, the BRRD); 

• CRR II (together with the CRD V Directive, CRD V), amending, among other things, CRR I 
as regards the leverage ratio, the net stable funding ratio, requirements on own funds and 
eligible liabilities, counterparty credit risk, market risk, exposures to central counterparties, 
exposures to collective investment undertakings, large exposures and reporting and disclosure 
requirements, and Regulation (EU) No. 648/2012 (CRR I as so amended by CRR II and as 
amended, replaced or supplemented from time to time, the CRR); and 

• Regulation (EU) No. 877/2019 of the European Parliament and of the Council of 20th May, 
2019 (as amended, replaced or supplemented from time to time, the SRM Regulation II) 
amending the SRM Regulation I as regards the loss-absorbing and recapitalisation capacity of 
credit institutions and investment firms (SRM Regulation I as so amended by SRM Regulation 
II and as amended, replaced or supplemented from time to time, the SRM Regulation), 

(CRD V, together with BRRD II and the SRM Regulation II, the EU Banking Reforms). 
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CRD IV, among other things, established a “Pillar 1” minimum capital requirement and increased the 
level of capital required through the “combined buffer requirement” that institutions must comply with 
from 2016 onwards. The “combined buffer requirement” introduced five new capital buffers: (i) the 
capital conservation buffer, (ii) the Global Systematically Important Banks (G-SIB) buffer, (iii) the 
institution-specific counter-cyclical capital buffer, (iv) the Domestic Systemically Important Banks (D-
SIB) buffer and (v) the systemic risk buffer (a buffer to prevent systemic or macroprudential risks). The 
“combined buffer requirement” (broadly, the combination of the capital conservation buffer, the 
institution-specific counter-cyclical buffer, the systemic risk buffer and the higher of (depending on the 
institution) the G-SIBs buffer and the D-SIBs buffer, in each case as applicable to the institution) applies 
in addition to the minimum “Pillar 1” capital requirements and must be satisfied with additional CET1 
capital to that provided to meet the “Pillar 1” minimum capital requirement. 

The G-SIB buffer is applicable to the institutions included in the list of G-SIBs, which is updated 
annually by the FSB. The Bank was excluded from this list with effect as from 1st January, 2017 and 
so, unless otherwise indicated by the FSB (or the Bank of Spain) in the future, the Bank is not required 
to maintain the G-SIB buffer. 

As at the date of this Offering Circular, the Bank of Spain considers the Bank to be a D-SIB at a 
consolidated level. The Bank was required to maintain a fully-loaded D-SIB buffer of a CET1 ratio of 
0.75 per cent. on a consolidated basis in 2023 and in accordance with the most recent resolution on D-SIB 
buffer from the Bank of Spain, the Bank is required to maintain a fully-loaded D-SIB buffer of a CET1 
ratio of 1.00 per cent. on a consolidated basis from 1st January, 2024 onwards. This increase was due to 
the adaptation of the Bank of Spain’s methodology for the determination of the D-SIB capital buffer in 
line with the revision of the methodological framework established by the ECB.   

The counter-cyclical buffer applicable to the Group’s credit exposures in Spain is reviewed quarterly 
by the Bank of Spain. As of the date of this Offering Circular, the counter-cyclical capital buffer 
applicable to the Group stands at 0.08 per cent. On 16th May, 2024, the Bank of Spain announced 
its intention to increase the counter-cyclical capital buffer applicable to credit exposures in Spain to 
1 per cent. in two stages: (i) from the fourth quarter of 2024, it is expected to be set at 0.5 per cent. 
(to be applicable from the fourth quarter of 2025); and (ii) from the fourth quarter of 2025, it is 
expected to be raised by another 0.5 per cent. to be set at 1 per cent. (to be applicable from the fourth 
quarter of 2026). 

Additionally, Article 104 of the CRD Directive (as implemented by Article 68 of Law 10/2014) and 
similarly Article 16 of Council Regulation (EU) No. 1024/2013 of 15th October, 2013 conferring 
specific tasks on the ECB concerning policies relating to the prudential supervision of credit 
institutions (the SSM Regulation), also contemplates the possibility that the supervisory authorities 
may require credit institutions to meet capital requirements exceeding the “Pillar 1” minimum 
capital requirements and the “combined buffer requirement” by establishing “Pillar 2” capital 
requirements (which, with respect to other requirements, are above the “Pillar 1” requirements and 
below the “combined buffer requirement”). 

Furthermore, the ECB is required, under Regulation (EU) No. 468/2014 of the ECB of 16th April, 2014 
establishing the framework for cooperation within the Single Supervisory Mechanism (SSM) between 
the ECB and national competent authorities and with national designated authorities (the SSM 
Framework Regulation), to carry out a SREP for the Bank and the Group at least on an annual basis. 

On 19th July, 2018, the EBA published its final guidelines intended to further enhance risk management 
by institutions and the convergence of supervision with respect to the SREP. These guidelines focus on 
stress testing, particularly to determine Pillar 2 capital guidance and the level of interest rate risk. As of 
23rd July, 2020, the EBA published further guidelines on the 2020 SREP in light of the crisis generated 
by COVID-19. Additionally, the EBA published further draft amended guidelines regarding the 
implementation of changes introduced by the CRD V Directive on 18th March, 2022, repealing the 
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EBA Guidelines of 19th December, 2014 and the updated guidelines of 19th July, 2018, with effect 
from 1st January, 2023. 

In response to the COVID-19 pandemic, the ECB announced on 12th March, 2020 that it would allow 
banks to partially use AT1 and Tier 2 instruments to meet the “Pillar 2” requirement, being a measure 
introduced by CRD V. In particular, the composition of the capital instruments to meet the “Pillar 2” 
requirement, shall include 56.25 per cent. of CET1 capital and 75 per cent. of Tier 1 capital, at a 
minimum. 

Consequently, all additional “Pillar 2” own funds requirements that the ECB may impose on the Bank 
and/or the Group under the SREP will require the Bank and/or the Group to maintain capital levels 
higher than the “Pillar 1” minimum capital requirement. 

As a result of the most recent SREP carried out by the ECB, BBVA must maintain, at a consolidated 
level, from 1st January, 2024, a CET1 ratio of 9.11 per cent. and a total capital ratio of 13.27 per cent. 
The consolidated overall capital requirement includes: (i) the “Pillar 1” minimum capital requirement 
of 8.0 per cent.; (ii) the “Pillar 2” minimum capital requirement of 1.68 per cent. (of which at least 1.02 
per cent. must be met with CET1), of which 0.18 per cent. is determined on the basis of the ECB’s 
prudential provisioning expectation, and must be satisfied by CET1; (iii) the capital conservation buffer 
(2.5 per cent. of CET1); (iv) the capital buffer for Other Systematically Important Institutions (O-SIIs) 
(1.0 per cent. of CET1); and (v) the capital buffer for Countercyclical Risk (0.09 per cent. that must be 
met exclusively with CET1). Likewise, BBVA must maintain, at an individual level, a CET1 ratio of 
7.96 per cent. and a total capital ratio of 12.11 per cent. These ratios include a Pillar 2 requirement at 
the individual level of 1.5 per cent., of which at least 0.84 per cent. shall be met with CET1.  These 
figures also include the 0.12 per cent. counter-cyclical buffer applicable to the Bank at an individual 
level. 

As of 31st March, 2024 31st December, 2023 and 31st December, 2022, the Group’s phased-in total 
capital ratio was 16.66 per cent., 16.58 per cent. and 15.98, respectively, on a consolidated basis and 
17.14 per cent., 17.38 per cent. and 16.94 per cent., respectively, on an individual basis, and its CET1 
phased-in capital ratio was 12.82 per cent., 12.67 per cent. and 12.68 per cent., respectively, on a 
consolidated basis and 12.34 per cent., 12.22 per cent. and 12.77 per cent., respectively, on an individual 
basis, and the Group’s fully loaded total capital ratio was 16.66 per cent., 16.58 per cent. and 15.94 per 
cent., respectively, on a consolidated basis and 17.14 per cent., 17.38 per cent. and 16.95 per cent., 
respectively, on an individual basis, while the Group's fully loaded CET1 ratio was 12.82 per cent., 
12.67 per cent. and 12.61 per cent., respectively, on a consolidated basis and 12.34 per cent., 12.22 per 
cent. and 12.74 per cent., respectively, on an individual basis. 

Such ratios exceed the applicable regulatory requirements described above, but there can be no 
assurance that the total capital requirements imposed on the Bank and/or the Group from time to time 
may not be higher than the levels of capital available at such point in time. There can also be no 
assurance as to the result of any future SREP carried out by the ECB and whether this will impose any 
further additional “Pillar 2” own funds requirements on the Bank and/or the Group. 

In accordance with Article 48 of Law 10/2014, Article 73 of Royal Decree 84/2015 and Rule 24 of 
Bank of Spain Circular 2/2016, any institution not meeting its “combined buffer requirement” is 
required to calculate its MDA as stipulated in such legislation. If this requirement is not met and until 
the MDA has been calculated and reported to the Bank of Spain, the corresponding entity will not be 
able to make any discretionary payments, and once the MDA has been calculated and reported to the 
Bank of Spain, the discretionary payments will be subject to the limit of the calculated MDA. 
Accordingly, restrictions on discretionary payments will be scaled according to the extent of the breach 
of the “combined buffer requirement” and calculated as a percentage of the profits of the institution 
generated since the last annual decision on the distribution of profits. Such calculation will result in a 
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MDA in each relevant period. As an example, the scaling is such that in the bottom quartile of the 
“combined buffer requirement”, no discretionary payments will be permitted to be made. 

Additionally, pursuant to Article 48 of Law 10/2014, the adoption by the Bank of Spain of the measures 
provided by Articles 68.2.h and 68.2.i of Law 10/2014, aimed at strengthening own funds and limiting 
or prohibiting the distribution of dividends, respectively, will also entail the requirement to determine 
the MDA and to restrict discretionary payments to such MDA. Additionally, the calculation of the 
MREL-MDA and the restrictions described in the preceding paragraph while such calculation is 
pending, shall also be triggered by a breach of the combined buffer requirement when considered in 
addition to its MREL (see -“Payments of Distributions on the Preferred Securities are discretionary 
and subject to the fulfilment of certain conditions. Payments of Distributions on the Preferred Securities 
may be restricted as a result of a failure of the Bank to comply with its capital requirements.”) or a 
breach of the leverage ratio requirement. 

CRD V also distinguishes between “Pillar 2” capital requirements and “Pillar 2” capital guidance, with 
only the former being regarded as mandatory requirements. Notwithstanding the foregoing, CRD V 
provides that, besides other measures, supervisory authorities are entitled to impose further “Pillar 2” 
capital requirements when an institution repeatedly fails to follow the “Pillar 2” capital guidance 
previously imposed. 

Additionally, CRR II establishes a binding requirement for leverage ratio of 3 per cent. of Tier 1 capital 
that is added to the own funds requirements and to the requirements based on an entity's RWAs. In 
particular, any breach of this leverage ratio would result in the need to calculate the MDA and its related 
consequences. 

Furthermore, on 7th December, 2017, the Basel Committee on Banking Supervision announced the end 
of the Basel III reforms (informally referred to as Basel IV). These reforms include changes to the risk 
weightings applied to the different assets and measures to enhance the sensitivity to risk in those 
weightings and impose limits on the use of internal ratings-based approaches to ensure a minimum level 
of conservatism in the use of such approaches and enhance comparability among banks in which such 
internal ratings-based approaches are used. This reform will also (i) modify the calculation of the 
Operational Risk, which could have a negative impact on the capital of the Group; and (ii) limit the use 
of internal risk models, with a minimum capital requirement of RWAs calculated using only the 
standardized approaches. In November 2022, the EU Council published a press release announcing that 
it had agreed its general approach on the proposals amending CRR II (CRR III) and CRD V (CRD VI) 
and on 27th June, 2023, the EU Parliament and Council reached a provisional agreement on the 
amendments required. In May 2024, the EU Council adopted CRR III and CRD VI. Member states will 
have 18 months to transpose CRD VI into national legislation, whilst CRR III will apply from 1st 
January, 2025. 

The following table includes a summary of the reconciliation of accounting assets and exposures 
corresponding to the leverage ratio as of 31st December, 2023 and 2022 at a consolidated level: 
 

Summary reconciliation of accounting assets and exposure corresponding to the Leverage Ratio (Million Euros) 

 12/31/2023 12/31/2023 12/31/2022 12/31/2022 
 Phased-In Fully Loaded Phased-In Fully Loaded 
a) Total assets as per published financial statements 775,558 775,558 712,092 712,092 
(b) Adjustment for entities which are consolidated for 
accounting purposes but are outside the scope of regulatory 
consolidation (27,314) (27,314) (24,189) (24,189) 
(Adjustment for securities exposures that meet the 
operational requirements for the recognition of risk 
transference) (2,097) (2,097) (1,995) (1,995) 
(Adjustment for temporary exemption of exposures to 
central bank (if applicable))  — — — — 
c) Adjustments for derivative financial instruments (8,339) (8,339) (18,618) (18,618) 
d) Adjustments for securities financing transactions "SFTs" (5,834) (5,834) 6,659 6,659 
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e) Adjustment for off-balance sheet items(1) 70,488 70,488 67,971 67,971 
f)  (Adjustment for intragroup exposures excluded from the 
leverage ratio exposure measure in accordance with point 
(c) of Article 429a(1) CRR) — — — — 
g) Other adjustments (4,574) (4,574) (3,930) (4,184) 
Leverage ratio total exposure measure 797,888 797,888 737,990 737,736 
h) Tier 1 52,150 52,150 47,931 47,677 
Leverage ratio total exposure measure 797,888 797,888 737,990 737,736 

Leverage ratio(2) 6.54% 6.54% 6.49% 6.46% 
(1) This corresponds to off-balance sheet exposure after application of the conversion factors obtained in accordance with Article 

429, paragraph 10 of the CRR. 
(2) CRR II introduces a mandatory minimum leverage ratio requirement, set at 3 per cent. of Tier 1 capital over the total exposure 

measure. 

Set out below are the Group’s solvency data on a consolidated basis and in accordance with the 
regulations applicable on each of the dates stated. Capital ratios have been calculated in accordance 
with CRD IV on a fully phased-in basis as of 31st December, 2023 and 2022.  
 

Total Capital Phased-in 
(in millions of euros except percentages) 
 31/12/2023 31/12/2022 
Common Equity Tier 1 (CET1) capital 46,104 42,738 
Additional Tier 1 (AT1) capital 6,034 5,193 
Tier 2 (T2) capital 8,182 5,930 
Capital base 60,320 53,861 
Total risk-weighted assets 363,915 337,066 
CET1 ratio (%) 12.67% 12.68% 
AT1 ratio (%) 1.66% 1.54% 
Tier 1 ratio (%) 14.33% 14.22% 
Tier 2 ratio (%) 2.25 1.76% 
Total capital ratio (%) 16.58% 15.98% 

The Group must also comply with liquidity and financing ratios. Certain elements of the LCR and the 
NSFR, as implemented by national banking regulators and complied with by the Bank, may require the 
introduction of changes in some commercial practices. As of 31st December, 2023 and 2022, the 
Group's LCR was 149 per cent. and 159 per cent., respectively. The Group’s NSFR was 131 per cent. 
and 135 per cent. as of 31st December, 2023 and 2022, respectively. 

Under the CRR, any consent of the Regulator to any redemption or purchase of the Preferred Securities 
pursuant to Conditions 7 and 8 is subject to the following conditions being met: 

(a) on or before any such redemption of the Preferred Securities, the Bank replaces the Preferred 
Securities with instruments qualifying as Tier 1 Capital of an equal or higher quality on terms 
that are sustainable for the income capacity of the Bank; or 

(b) the Bank has demonstrated to the satisfaction of the Regulator that its Tier 1 Capital, Tier 2 
Capital and eligible liabilities would, following such redemption, exceed the ratios required 
under CRD and BRRD by a margin that the Regulator may consider necessary. 

Resolution 

The BRRD (which has been implemented in Spain through Law 11/2015 and RD 1012/2015) and the 
SRM Regulation are designed to provide the authorities with mechanisms and instruments to intervene 
sufficiently early and rapidly in failing or likely to fail credit institutions or investment firms (each, an 
Entity) in order to ensure the continuity of the Entity’s critical financial and economic functions, while 
minimising the impact of its non-feasibility on the economic and financial system. The BRRD further 
provides that a Member State may only use additional financial stabilisation instruments to provide 
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extraordinary public financial support as a last resort, once the following resolution instruments have 
been evaluated and used to the fullest extent possible while maintaining financial stability. 

In accordance with the provisions of Article 20 of Law 11/2015, an Entity will be considered as failing 
or likely to fail in any of the following situations: (i) when the Entity significantly fails, or may 
reasonably be expected to significantly fail in the near future, to comply with the solvency requirements 
or other requirements necessary to maintain its authorisation; (ii) when the Entity’s enforceable 
liabilities exceeds its assets, or it is reasonably foreseeable that they will exceed them in the near future; 
(iii) when the Entity is unable, or it is reasonably foreseeable that it will not be able, to meet its 
enforceable obligations in a timely manner; or (iv) when the Entity needs extraordinary public financial 
support (except in limited circumstances). The decision as to whether the Entity is failing or likely to 
fail may depend on a number of factors which may be outside of that Entity’s control. 

In line with the provisions of the BRRD, Law 11/2015 contains four resolution tools which may be used 
individually or in any combination, when the Relevant Spanish Resolution Authority considers that (a) 
an Entity is non-viable or is failing or likely to fail, (b) there is no reasonable prospect of any other 
measures that would prevent the failure of such Entity within a reasonable period of time and (c) 
resolution is necessary or advisable, rather than the winding up of the Entity through ordinary 
insolvency proceedings, for reasons of public interest. 

The four resolution instruments are (i) the sale of the Entity’s business, which enables the resolution 
authorities to transfer, under market conditions, all or part of the business of the Entity being resolved; 
(ii) bridge institution, which enables resolution authorities to transfer all or part of the business of the 
Entity to a “bridge institution” (an entity created for this purpose that is wholly or partially in public 
control); (iii) asset separation, which enables resolution authorities to transfer certain categories of 
assets (normally impaired or otherwise problematic) to one or more asset management vehicles to allow 
them to be managed with a view to maximising their value through eventual sale or orderly wind-down 
(this can be used together with another resolution tool only); and (iv) the Bail-in Tool. Any exercise of 
the Bail-in Tool by the Relevant Spanish Resolution Authority may include the write down and/or 
conversion into equity or other securities or obligations (which equity, securities and obligations could 
also be subject to any future application of the Bail-in Tool) of certain unsecured debt claims of an 
institution (including capital instruments such as the Preferred Securities). 

In the event that an Entity is in a resolution situation, the Bail-in Tool is understood to mean any write-
down, conversion, transfer, modification, or suspension power existing from time to time under: (i) any 
law, regulation, rule or requirement applicable from time to time in Spain, relating to the transposition 
or development of the BRRD (as amended, replaced or supplemented from time to time), including, but 
not limited to (a) Law 11/2015, (b) RD 1012/2015; and (c) the SRM Regulation, each as amended, 
replaced or supplemented from time to time; or (ii) any other law, regulation, rule or requirement 
applicable from time to time in Spain pursuant to which (a) obligations or liabilities of banks, investment 
firms or other financial institutions or their affiliates can be reduced, cancelled, modified, transferred or 
converted into shares, other securities, or other obligations of such persons or any other person (or 
suspended for a temporary period or permanently) or (b) any right in a contract governing such 
obligations may be deemed to have been exercised. 

In accordance with the provisions of Article 48 of Law 11/2015 (without prejudice to any exclusions 
that may be applied by the Relevant Spanish Resolution Authority in accordance with Article 43 of Law 
11/2015), in the event of any application of the Bail-in Tool, any resulting write-down or conversion 
by the Relevant Spanish Resolution Authority will be carried out in the following sequence: (i) CET1 
items; (ii) the principal amount of Additional Tier 1 capital instruments; (iii) the principal amount of 
Tier 2 instruments; (iv) the principal amount of other subordinated claims other than AT1 capital or 
Tier 2 capital; and (v) the principal or outstanding amount of the remaining eligible liabilities in the 
order of the hierarchy of claims in normal insolvency proceedings (with senior non-preferred claims 
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(créditos ordinarios no preferentes) subject to the Bail-in Tool after any subordinated claims (créditos 
subordinados) of the Bank but before the other senior claims of the Bank). 

In addition to the Bail-in Tool, the BRRD, Law 11/2015 and the SRM Regulation provide for resolution 
authorities to have the further power to permanently write-down or convert into equity capital 
instruments such as the Preferred Securities (and, pursuant to BRRD II and the SRM Regulation II, 
certain internal eligible liabilities and instruments) at the point of non-viability (Non-Viability Loss 
Absorption and, together with the Bail-in Tool, the Spanish Bail-in Power) of an Entity. Any write-
down or conversion must follow the same insolvency hierarchy as described above. The point of non-
viability of an Entity is the point at which the Relevant Spanish Resolution Authority determines that 
the Entity meets the conditions for resolution or will no longer be viable unless the relevant capital 
instruments (such as the Preferred Securities) are written down or converted into equity or extraordinary 
public support is to be provided and without such support the Relevant Spanish Resolution Authority 
determines that the institution would no longer be viable. The point of non-viability of a group is the 
point at which the group infringes or there are objective elements to support a determination that the 
group, in the near future, will infringe its consolidated solvency requirements in a way that would justify 
action by the Relevant Spanish Resolution Authority in accordance with article 38.3 of Law 11/2015. 
Non-Viability Loss Absorption may be imposed prior to or in combination with any exercise of the 
Bail-in Tool or any other resolution tool or power (where the conditions for resolution referred to above 
are met) or in combination with such exercise in respect of all eligible liabilities.  

In addition, the EBA has published certain technical regulation standards and technical implementation 
standards to be adopted by the European Commission, in addition to other guidelines. These standards 
and guidelines could potentially be relevant in determining when or how a Relevant Spanish Resolution 
Authority may exercise the Bail-in Tool and/or impose a Non-Viability Loss Absorption. These include 
guidelines on the treatment of shareholders when applying the Bail-in Tool or Non-Viability Loss 
Absorption, as well as on the rate for converting debt into shares or other securities or debentures in the 
application of the Bail-in Tool and/or Non-Viability Loss Absorption. 

To the extent that any resulting treatment of a holder of the Bank’s securities pursuant to the exercise 
of the Bail-in Tool is less favourable than would have been the case under such hierarchy in normal 
insolvency proceedings, a holder of such affected securities would have a right to compensation under 
the BRRD and the SRM Regulation based on an independent valuation of the institution, in accordance 
with Article 10 of RD 1012/2015 and the SRM Regulation, together with any other compensation 
provided for in any Applicable Banking Regulations (as defined below) including, inter alia, 
compensation in accordance with Article 36.5 of Law 11/2015. However, if the treatment of a creditor 
following a Non-Viability Loss Absorption is less favourable than it would have been under ordinary 
insolvency proceedings, it is uncertain whether that creditor would be entitled to the compensation 
provided for in the BRRD and the SRM Regulation. 

Finally, on 18th April, 2023, the European Commission published a proposal for the further amendment 
of the BRRD, including, among other things, the amendment of the ranking of claims in insolvency to 
provide for a general depositor preference, pursuant to which the insolvency laws of Members States 
would be required by the BRRD to extend the legal preference of claims in respect of deposits relative 
to ordinary unsecured claims to all deposits as well as a proposal amending the SRM as regards early 
intervention measures, conditions for resolution and funding of resolution actions and the Directive 
2014/49/EU of the European Parliament and of the Council of 16th April, 2014 on deposit guarantee 
schemes  as regards the scope of deposit protection, use of deposit guarantee schemes (DGSs) funds, 
cross-border co-operations, and transparency.  

The implementation of the BRRD proposal is subject to further legislative procedures but if it is 
implemented in its current form, this would mean that senior preferred claims (créditos ordinarios 
preferentes) of the Bank would rank junior to the claims of all depositors, including deposits of large 
corporates and other deposits that are currently excluded from the above privileged claims.  
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Any such general depositor preference would also affect any application of the Bail-In Tool, as such 
application is to be carried out in the order of the hierarchy of claims in normal insolvency proceedings. 
Accordingly, this would mean that following any such amendment of the insolvency laws of Spain to 
establish a general depositor preference, any resulting write-down or conversion of senior preferred 
claims (créditos ordinarios preferentes) by the Relevant Spanish Resolution Authority would be carried 
out before any write-down or conversion of the claims of depositors such as those of large corporates 
that previously would have been written-down or converted alongside such senior preferred claims 
(créditos ordinarios preferentes). By removing the requirement for such deposits to be written-down or 
converted in this manner, one of the stated objectives of this proposed amendment is to reduce the 
likelihood of deposits generally needing to be included in any such write-down or conversion upon any 
application of the Bail-In Tool and improve the process for the application of the Bail-In Tool.  

Applicable Banking Regulations means at any time the laws, regulations, requirements, guidelines 
and policies relating to capital adequacy, resolution and/or solvency then applicable to the Bank and/or 
the Group including, inter alia, the CRD Directive, CRR, BRRD, the SRM Regulation and those laws, 
regulations, requirements, guidelines and policies relating to capital adequacy, resolution and/or 
solvency then in effect in Spain (whether or not such regulations, requirements, guidelines or policies 
have the force of law and whether or not they are applied generally or specifically to the Bank and/or 
the Group). 

Relevant Spanish Resolution Authority means the FROB, the SRB, the Bank of Spain, the Spanish 
National Securities Market Commission (CNMV) or any other entity with the authority to exercise any 
of the resolution tools and powers contained in the Applicable Banking Regulations. 

Law 11/2015 means Law 11/2015, of 18th June, on the recovery and resolution of credit institutions 
and investment firms, as amended, replaced or supplemented from time to time , including as amended 
by Royal Decree Law 7/2021 of 27 April on the transposition of European Union directives in matters 
of credit institutions, among others. 

MREL 

The BRRD prescribes that banks shall hold a minimum level of own funds and eligible liabilities in 
relation to RWAs known as MREL. According to Commission Delegated Regulation (EU) 2016/1450 
of 23rd May, 2016 supplementing BRRD I with regard to regulatory technical standards specifying the 
criteria relating to the methodology for setting the minimum requirement for own funds and eligible 
liabilities, the level of own funds and eligible liabilities required under MREL will be set by the 
resolution authority, in agreement with the competent authority, for each bank (and/or group) based on, 
among other things, the criteria set forth in Article 45 of the BRRD, including the systemic importance 
of the institution. Eligible liabilities may be senior or subordinated, provided that, among other 
requirements, they have a remaining maturity of at least one year and, if governed by a non-EU law, 
they must be able to be written down or converted by the resolution authority of a Member State under 
that law or through contractual provisions. 

If the Relevant Spanish Resolution Authority considers that there may be any obstacles to resolvability 
by the Bank and/or the Group, a higher MREL could be imposed. 

The EU Banking Reforms provide that the breach by a bank of its MREL should be addressed by the 
competent authorities through their powers to address or remove obstacles to resolution, the exercise of 
their supervisory powers and their power to impose early intervention measures, administrative 
sanctions and other administrative measures. If there were a deficit in the level of an entity's eligible 
own funds and liabilities, and that entity's own funds were contributing to meeting the “combined buffer 
requirement” these own funds would automatically be deemed to count toward meeting the MREL of 
such entity and would cease to count for the purposes of meeting the “combined buffer requirement”, 
which could lead to the entity failing to comply with its “combined buffer requirement”. This could 
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result in the need to calculate the MDA and the resolution authority would have the power (but not the 
obligation) to impose restrictions on the making of discretionary payments. Therefore, the Bank will 
have to fully comply with its MREL-MDA, to ensure that it can make discretionary payments. 

In addition, in accordance with the EBA guidelines on the assumptions of triggering the use of early 
intervention measures of 8th May, 2015, a significant deterioration in the amount of eligible liabilities 
and own funds held by an entity in order to comply with its MREL could place an entity in a situation 
where the conditions for early intervention are met, which could entail the application of early 
intervention measures by the competent resolution authority, which in the Spanish case are detailed in 
Articles 9 and 10 of Law 11/2015, including the intervention or provisional replacement of 
administrators. 

The EU Banking Reforms further include, as part of MREL, a new subordination requirement of eligible 
instruments for G-SIBs and “top tier” banks (including the Bank) that is determined according to their 
systemic importance, involving a minimum “Pillar 1” subordination requirement. This “Pillar 1” 
subordination requirement must be satisfied with own funds and other eligible MREL instruments (which 
MREL instruments may not for these purposes be senior debt instruments and only MREL instruments 
constituting “non-preferred” senior debt and other subordinated liabilities will be eligible for compliance 
with the subordination requirement). For “top tier” banks such as the Bank, this “Pillar 1” subordination 
requirement has been determined as the higher of 13.5 per cent. of the Bank’s RWAs and 5 per cent. of 
its leverage exposure. Resolution authorities may also impose further “Pillar 2” subordination 
requirements, which would be determined on a case-by-case basis but at a minimum level equal to the 
lower of 8 per cent. of a bank’s total liabilities and own funds and 27 per cent. of its RWAs (both 
including MREL Pillar 1 and Pillar 2). 

On 27th March, 2024, the Bank announced that it had received a communication from the Bank of 
Spain regarding its MREL requirement, established by the SRB, which was calculated taking into 
account the financial and supervisory information as of 31st December, 2022. In accordance with this 
MREL communication, BBVA must maintain, from 27th March, 2024, an amount of MREL equal to 
22.79 per cent. of the total RWAs of its resolution group, on a sub-consolidated level (the MREL in 
RWAs) (compared to the MREL in RWAs requirement of 22.11 per cent. which was applicable from 
1st January, 2024 taking into account the financial and supervisory information as of 14th June, 2023). 
Within this MREL in RWAs, an amount equal to 13.5 per cent. of the total RWAs of BBVA’s resolution 
group must be met with subordinated instruments (the subordination requirement in RWAs) (the 
same as the subordination requirement in RWAs which was applicable from 1st January, 2024). The 
MREL in RWAs and the subordination requirement in RWAs do not include the combined buffer 
requirement which, according to applicable regulations and supervisory criteria, is 3.62 per cent as of 
27th March, 2024. 

In addition, BBVA must maintain, from 27th March, 2024, an amount of own funds and eligible 
liabilities in terms of the total exposure considered for calculating the leverage ratio equal to 8.48 per 
cent. (the MREL in LR) of which 5.78 per cent. in terms of the total exposure considered for calculating 
the leverage ratio shall be satisfied with subordinated instruments (the subordination requirement in 
LR). 

As of the date of this Offering Circular, no MREL Pillar 2 requirement has been imposed on BBVA. 
Given the own funds and eligible liabilities structure of BBVA’s resolution group as of 31st March, 
2024, the own funds and eligible liabilities stood at 27.81 per cent. of the RWAs of its resolution group, 
at the sub-consolidated level, complying with the aforementioned MREL in RWAs requirement, and 
the amount of subordinated instruments was equal to 21.96 per cent. of the RWAs of its resolution 
group, at the sub-consolidated level, complying with the subordination requirement in RWAs. 

In addition, as of 31st March, 2024 and 31st December, 2023, the MREL of BBVA in terms of the total 
exposure considered for calculating the leverage ratio stood at 11.52 per cent. and 10.94 per cent., 
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respectively, and the amount of subordination instruments in terms of the total exposure considered for 
calculating the leverage ratio stood at 9.10 per cent. and 9.06 per cent., respectively, complying with 
the MREL in LR and the subordination requirement in LR, respectively. The resolution group consists 
of BBVA and its subsidiaries belonging to the same European resolution group and, as of 31st 
December, 2023 (the currently applicable reference date), the RWAs of the resolution group amounted 
to €214,757 million and the total exposure considered for calculating the leverage ratio amounted to 
€517,470 million.  

Capitalisation of the Group 

The following table sets forth the capitalisation and indebtedness of the Group on an audited 
consolidated basis in accordance with EU-IFRS required to be applied under Bank of Spain Circular 
4/2017 and in compliance with IFRS-IASB as of 31st March, 2024 on an actual basis: 
 

As of 31st March, 2024 

  
Actual 

(in millions of euros) 
Outstanding indebtedness(1)   
Short-term indebtedness(2) ..................................................................................  14.774 
Long-term indebtedness .....................................................................................  63.031 
Total indebtedness(3) ........................................................................................  77.805 
Stockholders’ equity 

 

Ordinary shares ....................................................................................................................  2.861 
Ordinary shares held by consolidated companies ................................................................  (709) 
Reserves(4) .....................................................................................................................................................................................  64.796 
Dividends ............................................................................................................................  - 
Accumulated other comprehensive income .........................................................................  (14.944) 
Total shareholders’ equity ................................................................................  52.004 
Preferred shares ...................................................................................................................  

 

Non-controlling interest .......................................................................................................  3.775 
Total capitalisation and indebtedness .................................................................  133.583 

(1) No third party has guaranteed any of the debt of the Group. 
(2) Includes all outstanding promissory notes and bonds, debentures and subordinated debt (including preferred 

securities) with a remaining maturity of up to one year as of 31st March, 2024. 
(3) Approximately 11 per cent. of the Group’s indebtedness was secured as of 31st March, 2024. 
(4) Reserves include: Share Premium, Other equity, Profit or loss attributable to owners of the parent, Retained 

earnings, Revaluation reserves and Other reserves 

As at the date of this Offering Circular, BBVA’s share capital is €2,824,009,877.85 divided into 
5,763,285,465 shares. In the event of Conversion, and taking into account the Floor Price, the maximum 
number of shares issued would be 200,000,000, which represents 3.47 per cent. of the current share 
capital. 
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DESCRIPTION OF BANCO BILBAO VIZCAYA ARGENTARIA, S.A. 

HISTORY AND DEVELOPMENT OF THE BANK 

BBVA’s predecessor bank, BBV (Banco Bilbao Vizcaya), was incorporated as a public limited 
company (a sociedad anónima or S.A.) under the Spanish Corporations Law on 1st October, 1988. 
BBVA was formed following the merger of Argentaria into BBV (Banco Bilbao Vizcaya), which was 
approved by the shareholders of each entity on 18th December, 1999 and registered on 28th January, 
2000. It conducts its business under the commercial name “BBVA”. BBVA is registered with the 
Commercial Registry of Vizcaya (Spain) (Volume 2,083, Sheet 1, Page BI-17.A, first inscription). It 
has its registered office at Plaza de San Nicolás 4, Bilbao, Spain, 48005, and has its main place of 
business at Calle Azul, 4, 28050, Madrid, Spain (telephone number: +34 91 374 6201). BBVA is 
incorporated for an unlimited term. The Legal Entity Identifier (LEI) of BBVA is 
K8MS7FD7N5Z2WQ51AZ71. The website of the Bank is https://www.bbva.com/en/. The information 
contained in such web page shall not be deemed to constitute a part of this Offering Circular unless 
specifically incorporated by reference. 

BBVA’s corporate purpose contained in Article 3 of its Bylaws is to engage in all kinds of activities, 
operations, acts, contracts and services within the banking business or directly or indirectly related to 
it, that are permitted or not prohibited by prevailing provisions and ancillary activities. Its corporate 
purpose also includes the acquisition, holding, utilisation and divestment of securities, public offerings 
to buy and sell securities, and any kind of holdings in any company or enterprise. 

CAPITAL EXPENDITURES 

BBVA’s principal investments are financial investments in its subsidiaries and affiliates. The main 
capital expenditures from 2022 to the date of this Offering Circular were the following: 

2024 to date  

As at the date of the Offering Circular, there are no significant capital expenditures. 

2023 

In 2023, there were no significant capital expenditures. 

2022 

Announcement of the agreement with Neon Payments Limited 

On 14th February, 2022, BBVA announced the agreement with the company Neon Payments Limited, 
a company incorporated and domiciled in the United Kingdom (Neon Payments) for the subscription 
of 492,692 preference shares, representing approximately 21.7 per cent of its share capital, through a 
share capital increase and in consideration of USD 300 million (equal to €263 million, using the 
applicable 1.14 EUR/USD exchange rate as of 11th February, 2022).  

Neon Payments is the owner of 100 per cent. of the shares of the Brazilian company Neon Pagamentos 
S.A. 

As of 14th February, 2022, BBVA was already the indirect owner of approximately 10.2 per cent. of 
the share capital of Neon Payments through companies in which BBVA owns more than 99 per cent. 
of the share capital. As of 31st December, 2022, BBVA held, directly and indirectly, approximately 
29.2 per cent. of the share capital of Neon Payments (30.1 per cent. as of 31st December, 2023). Despite 
owning more than 20 per cent. of the share capital of Neon Payments, BBVA's ability to influence Neon 
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Payments financial and operating decisions and policies is very limited, so the investment is recognised 
under the heading "Non-trading financial assets mandatorily at fair value through profit or loss". 

Voluntary takeover offer for the entire share capital of Türkiye Garanti Bankası A.Ş. (Garanti 
BBVA) 

On 15th November, 2021, BBVA announced a VTO addressed to the holders of the 2,106,300,000 
shares2 of Garanti BBVA not controlled by BBVA, representing 50.15 per cent. of Garanti BBVA’s 
total share capital. BBVA submitted for authorisation an application for the VTO to the supervisor of 
the securities markets in Turkey, the Capital Markets Board (the CMB) on 18th November, 2021. 

On 31st March, 2022, the CMB approved the offer information document and on the same day BBVA 
announced the commencement of the VTO acceptance period on 4th April, 2022.  

On 25th April, 2022, BBVA informed of an increase of the cash offer price per Garanti BBVA share, 
from the initially announced price (12.20 Turkish Lira) to 15.00 Turkish Lira. On 18th May, 2022, 
BBVA announced the finalisation of the offer acceptance period, with the acquisition of 36.12 per cent. 
of Garanti BBVA’s share capital in the VTO. The total amount paid by BBVA was approximately 
22,758 million Turkish Lira (equivalent to approximately €1,390 million, using the effective exchange 
rate of 16.14 Turkish Lira per euro, including the expenses associated with the transaction and net of 
the collection of the dividends corresponding to the stake acquired). 

The transaction has given rise to a capital gain of €924 million (including the impacts after the 
application of IAS 29 “Financial Reporting in Hyperinflationary Economies). An amount of €3,609 
million has been recorded under the heading “Other reserves” and there was a reclassification to 
“Accumulated other comprehensive income (loss)” corresponding to the 36.12 per cent. acquired from 
“Minority interests” to “Accumulated other comprehensive income (loss)” of the parent company 
amounting to a loss of €2,685 million. The total derecognition associated with the transaction of the 
heading "Minority interests" considering "Other items" and "Accumulated other comprehensive income 
(loss) " amounted to a loss of €2,541 million. 

The percentage of the total share capital of Garanti BBVA owned by BBVA (after the completion of 
the VTO on 18th May, 2022) is 85.97 per cent. 

CAPITAL DIVESTITURES 

BBVA’s principal divestitures are financial divestitures in its subsidiaries and affiliates. The main 
capital divestitures from 2022 to the date of this Offering Circular were the following: 

2024 to date  

As at the date of the Offering Circular, there are no significant capital divestitures.  

2022 and 2023  

In 2022 and 2023, there were no significant capital divestitures. 

RECENT DEVELOPMENTS 

On 30th April, 2024, BBVA submitted a letter to the Board of Directors of Banco de Sabadell, S.A. 
(the Target Company) with an indicative corporate transaction proposal for a combination of the 
respective groups through a merger transaction between the Target Company and BBVA. This letter 

 
2  All references to “shares” or “share” in the case of Garanti BBVA shall be deemed to be made in respect of lots of 100 shares, 

which is the trading unit at Borsa Istanbul. 
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was published on 1st May, 2024 by BBVA through the publication of inside information (información 
privilegiada).  

On 6th May, 2024, the Target Company published inside information (información privilegiada) 
informing of the rejection of the proposal by its Board of Directors.  

Following such rejection, on 9th May, 2024, BBVA announced the launch of the Offer for the 
acquisition of all of the issued shares of the Target Company, being a total of 5,440,221,447 ordinary 
shares with a par value of 0.125 euros (representing 100 per cent. of the Target Company’s share 
capital). The consideration offered by BBVA to the shareholders of the Target Company consists of 
one (1) newly issued share of BBVA for each four and eighty-three hundredths (4.83) ordinary shares 
of the Target Company (the Consideration), subject and as further described in the inside information 
(información privilegiada) published by BBVA on 9th May, 2024 (the Announcement).  

Pursuant to the provisions of Royal Decree 1066/2007, of 27th July, 2007, on the rules governing tender 
offers (Royal Decree 1066/2007), the Offer is subject to mandatory clearance of the CNMV. 
Additionally, pursuant to the provisions of Law 10/2014 and Royal Decree 84/2015, the acquisition by 
BBVA of control of the Target Company resulting from the Offer is subject to the duty of prior 
notification to the Bank of Spain and the obtention of the non-opposition of the European Central Bank. 
In accordance with the provisions of article 26.2 of Royal Decree 1066/2007, the CNMV will not 
authorise the Offer until the express or tacit non-opposition of the European Central Bank has been 
obtained and evidenced.  

The Offer, once CNMV authorisation has been obtained in accordance with the foregoing, is also 
subject to the completion of the conditions specified in the Announcement, including (i) the acceptance 
of the Offer by holders of shares representing at least 50.01 per cent of the share capital of the Target 
Company, (ii) the approval by BBVA’s General Shareholders’ Meeting of the increase of BBVA’s 
share capital in an amount which is sufficient to fully cover the Consideration offered to the 
shareholders of the Target Company, (iii) the express or tacit authorisation of the Spanish antitrust 
authorities and (iv) the express or tacit authorisation of the indirect acquisition of control of the Target 
Company’s banking subsidiary in the United Kingdom, TSB Bank PLC, by the United Kingdom 
Prudential Regulation Authority. The conditions to the Offer are more fully described in the 
Announcement.  

The closing of the Offer is expected to be completed within 6 to 8 months after the Announcement and 
the detailed terms of the Offer will be set out in the prospectus, which was submitted together with the 
Offer for CNMV authorisation on 24th May, 2024, and will be published after obtaining the mandatory 
clearance of the CNMV. 

As of the date of this Offering Circular and based on the public information available on the Target 
Company, it is expected that the overall capital impact of the proposed transaction between BBVA and 
the Target Company would be a reduction in the CET1 ratio of the Group on a fully loaded basis of -
30 basis points, if the Offer is accepted by holders of shares representing 100 per cent of the share 
capital of the Target Company and a subsequent merger between both entities is carried out3. The 
overall capital impact would amount to -44 basis points if the Offer is accepted by holders of shares 
representing 50.01 per cent of the share capital of the Target Company (due to minority interest 
inefficiencies until the merger takes place). See “Risk Factors—Factors that may affect the Bank’s 
ability to fulfil its obligations under the Preferred Securities— Business Risks—The Group faces risks 
related to its acquisitions and divestitures”, “— No inclusion of illustrative or Target Company 

 
3  On the basis of an initial estimated overall restructuring cost of €1,450 million before tax, in order to achieve a preliminary estimate 

of synergies of €850 million before tax, to be phased-in over the first three years following closing of the Offer. No potential 
impacts derived from breaching any asset management and custody services distribution agreements of the Target Company are 
included. Penalties due to change of ownership and fair value adjustments for insurance, pensions and payments to joint ventures 
of the Target Company are already considered within the purchase price allocation. 
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historical financial information in this Offering Circular” and “— The structure, capital, leverage, 
liquidity, MREL and resolution profile of the Group if the Offer is accepted remains uncertain”. 

BUSINESS OVERVIEW 

The Group is a customer-centric global financial services group founded in 1857. Internationally 
diversified and with strengths in the traditional banking businesses of retail banking, asset management 
and wholesale banking, the Group is committed to offering a compelling digital proposition focused on 
the customer experience. 

For this purpose, the Group is focused on increasingly offering products online and through mobile 
channels, improving the functionality of its digital offerings and refining the customer experience, 
contributing to the delivery of its strategy in a sustainable and inclusive way. BBVA places 
sustainability at the core of its strategy. Sustainability is impacting the banking business, affecting not 
only relations with customers but also internal processes. 

In 2023, the number of digital and mobile customers and the volume of digital sales continued to 
increase. 

Standards and interpretations that became effective in 2023 to date  

Amendment to IFRS 16 - Leases 

The IASB has issued an amendment to IFRS 16 that clarifies the requirements for sale-and-leaseback 
transactions. The new requirements establish that the seller-lessee shall determine ‘lease payments’ or 
‘revised lease payments’ in a way such that the seller-lessee would not recognise any amount of the 
gain or loss that relates to the right of use retained by the seller-lessee. The amendments have become 
effective on 1st January, 2024. The standard has not had any significant impact on the 1Q24 
Consolidated Interim Financial Statements. 

Amendment to IAS 21 - Effects of changes in foreign exchange rates 

On 15th August, 2023, the IASB issued a series of amendments to IAS 21 - The effect of changes in 
exchange rates. The standard has a double objective, on the one hand to provide guidance on when one 
currency is convertible into another and, second, how to determine the exchange rate to be used in 
accounting when it is concluded that such convertibility does not exist. 

The modification to the standard will come into force on January 1, 2025. Early application is permitted. 

Entry into force of IFRS 17 – Insurance contracts 

IFRS 17 superseded IFRS 4 as the accounting standard for the recognition, measurement, presentation 
and disclosure of insurance contracts. The initial application date of IFRS 17 was 1st January, 2023 and 
it has been applied to the year ended 31st December, 2023, with a transition date of 1st January, 2022. 
In order to make the information as of and for the year ended 31st December, 2022 comparable with 
the information as of and for the year ended 31st December, 2023, the balance sheet as of 31st 
December, 2022 and the income statement for the year ended 31st December, 2022 were restated.  

IFRS 17 has introduced substantial changes in the accounting of insurance contracts with the aim of 
achieving greater homogeneity and increasing comparability among entities. With the implementation 
of IFRS 17, the valuation of insurance contracts is based on a model that uses updated assumptions for 
each reporting period. 
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The impact on equity of the first-time application of IFRS 17 as of 1st January, 2023 on the Group 
includes the impact in transition and financial information from 1st January, 2022 to 31st December, 
2022 as restated under IFRS 17. A non-significant effect has been observed when comparing the results 
expressed under IFRS 4 with those restated under IFRS 17 in 2022, except in specific cases, the impact 
of which has been recorded in “Retained earnings”. For additional information, see Notes 2.2.8 and 2.3 
and Appendix XIII to 2023 Consolidated Annual Financial Statements. The impact of the transition 
from IFRS 4 to IFRS 17 on accumulated other comprehensive income (loss) and retained earnings 
related mainly to long-term contracts. The impact on equity recognized at the date of entry into force 
of IFRS 17 (1st January, 2023) was not significant for the consolidated financial statements of the 
Group. 

Amendments to IAS 1 “Presentation of financial statements” and IAS 8 “Accounting policies, 
changes in accounting estimates and errors" 

In February 2021, the IASB issued amendments to this IAS with the aim of improving the quality of 
the disclosures in relation to the accounting policies applied by the entities with the ultimate aim of 
providing useful and material information in the financial statements. The amendments to IAS 1 require 
entities to disclose accounting policies that are material rather than significant accounting policies and 
provide guidance to help apply the concept of materiality in financial statement disclosures. The 
amendments to IAS 8 introduce clarifications to distinguish between the concept of accounting estimate 
and that of accounting policy. The amendments have entered into force on 1st January, 2023, with no 
significant impact on the consolidated financial statements of the Group. 

Amendment to IAS 12 – Income taxes 

The IASB issued an amendment to IAS 12 to clarify that entities should recognise deferred tax arising 
on transactions such as leases or decommissioning obligations. The amendment requires entities to 
recognise a deferred tax asset and liability separately when the temporary differences arising in the 
recognition of an asset and a liability are the same, not being possible to apply the initial recognition 
exception provided for in the standard. The purpose of the amendments has been to reduce the diversity 
in the presentation of information on deferred taxes in said transactions. The modification has entered 
into force on 1st January, 2023, although its early application was allowed, with no significant impact 
on the consolidated financial statements of the Group. 

Operating Segments 

As of 31st March, 2024, the structure of the operating segments used by the Group for management 
purposes remained the same as in 2023. 

Set forth below are the Group’s current five operating segments: 

• Spain; 

• Mexico; 

• Turkey; 

• South America; and 

• Rest of Business. 

In addition to the operating segments referred to above, the Group has a Corporate Center which 
includes those items that have not been allocated to an operating segment. It includes the Group’s 
general management functions, including costs from central units that have a strictly corporate function, 
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management of structural exchange rate positions carried out by the Financial Planning unit, certain 
proprietary portfolios, certain tax assets and liabilities, certain provisions related to commitments with 
employees, and goodwill and other intangibles, as well as the financing of such asset portfolios. It also 
includes the results of the Group’s stake in the venture capital fund Propel Venture Partners.  

Following the publication of the Form 20-F of the Bank for the financial year ended 31st December, 
2023, certain immaterial balance sheet intra-group adjustments between the Corporate Center and the 
operating segments were reallocated to the corresponding operating segments. In addition, certain 
expenses related to global projects and activities were reallocated between the Corporate Center and the 
corresponding operating segments. In order to make the segment information as of 31st December, 
2023 and for the three months ended 31st March, 2023 comparable with the segment information as of 
and for the three months ended 31st March, 2024, segment information as of 31st December, 2023 and 
for the three months ended 31st March, 2023 has been revised in conformity with these intra-group 
reallocations. These intra-group adjustments had no impact at the consolidated level. 

For certain relevant information concerning the preparation and presentation of the financial 
information included in this Offering Circular, see “Presentation of Financial Information”. 

The breakdown of the Group’s total assets by each of BBVA’s operating segments and the Corporate 
Center as of 31st March, 2024 and 31st December, 2023 was as follows: 
 

 As of 31st March, As of 31st December, 
 2024 2023 
 (in millions of euros) 
Spain 452,227 457,573 
Mexico 184,677 173,489 
Turkey 71,389 68,329 
South America 68,719 64,779 
Rest of Business 62,559 64,274 
Subtotal Assets by Operating Segment 839,570 828,445 
Corporate Center and Adjustments(1)  (37,880) (52,886) 
Total Assets Group 801,690 775,558 

(1) Includes balance sheet intra-group adjustments between the Corporate Center and the operating segments. 

The following table sets forth information relating to the profit (loss) attributable to parent company for 
each of BBVA’s operating segments and the Corporate Center for the three months ended 31st March, 
2024 and 2023. Such information is presented under management criteria; however, for the three 
months ended 31st March, 2024 and 2023, there are no differences between the sum of the income 
statements of BBVA’s operating segments and the Corporate Center (calculated in accordance with 
management criteria used to report segment financial information) and the consolidated income 
statement of the Group. 
 

 Profit / (Loss) Attributable to 
Parent Company 

Per cent. of Profit / (Loss) 
Attributable to Parent 

Company 
 Three months ended 31st March, 
 2024 2023 2024 2023 
 (in millions of euros) (in percentage) 
Spain 725 531 28.4 22.5 
Mexico 1,441 1,279 56.5 54.2 
Turkey 144 277 5.6 11.7 
South America 119 181 4.7 7.7 
Rest of Business 121 93 4.74 4.0 
Subtotal operating segments 2,549 2,361 100 100 
Corporate Center (350) (515)   
Profit attributable to parent company 2,200 1,846   
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The following table sets forth certain summarised information relating to the income of each operating 
segment and the Corporate Center for the three months ended 31st March, 2024 and 2023. Such 
information is presented under management criteria; however, for the three months ended March 31, 2024 
and 2023, there are no differences between the sum of the income statements of BBVA’s operating 
segments and the Corporate Center (calculated in accordance with management criteria used to report 
segment financial information) and the consolidated income statement of the Group. 
 
 Operating Segments 

 Spain Mexico Turkey South 
America 

Rest of 
Business 

Corporate 
Center Total 

 (in millions of euros) 
March 2024        
Net interest income / (expense) 1,599 2,999 277 1,555 157 (76) 6,512 
Gross income 2,162 3,967 897 1,201 336 (344) 8,218 
Operating profit / (loss) before tax 1,148 2,009 413 201 160 (474) 3,458 
Profit / (loss)  attributable to 
parent company 

725 1,441 144 119 121 (350) 2,200 

March 2023        
Net interest income / (expense) 1,183 2,589 626 1,190 113 (60) 5,642  
Gross income 1,726 3,306 802 1,175 260 (311) 6,958  
Operating profit / (loss) before tax 837 1,760 327 401 113 (495) 2,944  
Profit / (loss) attributable to 
parent company 

531 1,279 277 181 93 (515) 1,846  

The following tables set forth summarised information relating to the balance sheet of the operating 
segments and the Corporate Center and adjustments as of 31st March, 2024 and 31st December, 2023. 
 
 
 As of 31st March, 2024 

 Spain Mexico Turkey South 
America 

Rest of 
Business 

Total 
Operatin

g 
Segments 

Corporate 
Center and 

Adjustments 
(1) 

 (in millions of euros) 
Total Assets 452,227 184,677 71,389 68,719 62,559 839,570 (37,880) 
Cash, cash balances at central banks 
and other demand deposits 43,416 11,577 8,187 7,626 6,172 76,978 (454) 

Financial assets at fair value (2) 147,143 63,973 3,943 9,823 10,528 235,409 (18,048) 
Financial assets at amortised cost 221,240 101,063 55,727 47,353 44,809 470,192 188 
Loans and advances to customers 174,094 92,776 39,636 42,762 40,858 390,125 (1,176) 
Total Liabilities 436,960 172,675 64,246 62,446 58,227 794,554 (48,642) 
Financial liabilities held for trading 
and designated at fair value through 
profit or loss 

103,945 35,252 1,919 2,587 9,693 153,396 (20,121) 

Financial liabilities at amortised 
cost - Customer deposits 227,410 93,566 52,676 44,638 20,865 439,155 (2,392) 

Total Equity 15,267 12,002 7,143 6,273 4,332 45,016 10,762 
Assets under management 100,561 61,154 9,988 6,028 581 178,312  
Mutual funds 75,674 55,473 6,171 6,028 — 143,345  
Pension funds 24,888 — 3,817 — 581 29,286  
Other placements — 5,682 — — — 5,682  

(1) Includes balance sheet intra-group adjustments between the Corporate Center and the operating segments. 
(2) Financial assets at fair value includes: “Financial assets held for trading”, “Non-trading financial assets mandatorily at fair value 

through profit or loss”, “Financial assets designated at fair value through profit or loss” and “Financial assets at fair value 
through other comprehensive income”. 
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 As of 31st December, 2023 

 Spain Mexico Turkey South 
America 

Rest of 
Business 

Total 
Operatin

g 
Segments 

Corporate 
Center and 

Adjustments 
(1) 

 (in millions of euros) 
Total Assets 457,573 173,489 68,329 64,779 64,274 828,445 (52,886) 

 

Cash, cash balances at central banks 
and other demand deposits 44,653 10,089 9,700 6,585 4,748 75,776 (359) 

Financial assets at fair value (2) 146,136 60,379 3,692 10,508 15,475 236,189 (23,250) 
Financial assets at amortised cost 216,334 96,342 51,543 44,508 43,363 452,089 (357) 
Loans and advances to customers 173,169 88,112 37,416 41,213 39,322 379,231 (1,588) 
Total Liabilities 442,681 162,271 61,892 58,485 60,083 785,412 (65,119) 
Financial liabilities held for trading 
and designated at fair value through 
profit or loss 

111,701 28,492 1,878 3,289 14,831 160,192 (25,177) 

Financial liabilities at amortised 
cost - Customer deposits 217,235 92,564 50,651 42,567 13,056 416,073 (2,587) 

Total Equity 14,892 11,218 6,438 6,294 4,191 43,033 12,233 
Assets under management 97,253 53,254 7,768 5,525 566 164,366  
Mutual funds 72,875 49,062 4,386 5,525 — 131,848  
Pension funds 24,378 — 3,382 — 566 28,326  
Other placements — 4,192 — — — 4,192  

(1) Includes balance sheet intra-group adjustments between the Corporate Center and the operating segments. 
(2) Financial assets at fair value includes: “Financial assets held for trading”, “Non-trading financial assets mandatorily at fair value 

through profit or loss”, “Financial assets designated at fair value through profit or loss” and “Financial assets at fair value 
through other comprehensive income”. 

Spain 

This operating segment includes all of BBVA’s banking and non-banking businesses in Spain, other 
than those included in the Corporate Center. The primary business units included in this operating 
segment are: 

• Spanish Retail Network: including individual customers, private banking, small companies and 
businesses in the domestic market; 

• Corporate and Business Banking: which manages small and medium-sized enterprises 
(SMEs), companies and corporations, and public institutions; 

• Corporate and Investment Banking: responsible for business with large corporations and 
multinational groups and the trading floor and distribution business in Spain; and 

• Other units: which includes the insurance business unit in Spain (BBVA Seguros) as well as 
the Group’s shareholding in Compañía de Seguros y Reaseguros, S.A., the Group's Asset 
Management unit (which manages Spanish mutual funds and pension funds), lending to real 
estate developers and foreclosed real estate assets in Spain, as well as certain proprietary 
portfolios and certain funding and structural interest-rate positions of the euro balance sheet 
which are not included in the Corporate Center. 

Cash, cash balances at central banks and other demand deposits amounted to €43,416 million as of 31st 
March, 2024, a 2.8 per cent. decrease compared with the €44,653 million recorded as of 31st December, 
2023, mainly due to the decrease in the cash held at the Bank of Spain as a result of the repayment of 
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the remainder of BBVA’s drawdowns under the ECB’s TLTRO III facilities, partially offset by certain 
debt issuances completed by the Group, which increased liquidity levels.  

Financial assets at fair value of this operating segment (which includes the following portfolios: 
“Financial assets held for trading”, “Non-trading financial assets mandatorily at fair value through profit 
or loss”, “Financial assets designated at fair value through profit or loss” and “Financial assets at fair 
value through other comprehensive income”) amounted to €147,143 million as of 31st March, 2024 
from the €146,136 million recorded as of 31st December, 2023. 

Financial assets at amortised cost of this operating segment as of 31st March, 2024 amounted to 
€221,240 million, a 2.3 per cent. increase compared with the €216,334 million recorded as of 31st 
December, 2023. Within this heading, loans and advances to customers amounted to €174,094 million 
as of 31st March, 2024 compared with the €173,169 million recorded as of 31st December, 2023. Also 
within this heading, debt securities of this operating segment as of 31st March, 2024 amounted to 
€33,894 million, a 5.4 per cent. increase compared with the €32,164 million recorded as of 31st 
December, 2023, mainly as a result of an increase in Spanish sovereign debt securities, within a high 
interest rate environment. 

Financial liabilities held for trading and designated at fair value through profit or loss of this operating 
segment as of 31st March, 2024 amounted to €103,945 million, a 6.9 per cent. decrease compared with 
the €111,701 million recorded as of 31st December, 2023, mainly due to the decrease in deposits from 
central banks and credit institutions (through repurchase agreements) recorded under the “Financial 
liabilities held for trading” portfolio. 

Customer deposits at amortised cost of this operating segment as of 31st March, 2024 amounted to 
€227,410 million, a 4.7 per cent. increase compared with the €217,235 million recorded as of 31st 
December, 2023, mainly due to the increase in time deposits driven mainly by the higher remuneration 
paid on time deposits, offset in part by the decrease in retail demand deposits due in part to the shift 
towards higher profitability investments (including mutual funds). 

Off-balance sheet funds of this operating segment (which includes “Mutual funds” (including 
customers’ portfolios) and “Pension funds”) as of 31st March, 2024 amounted to €100,561 million, a 
3.4 per cent. increase compared with €97,253 million as of 31st December, 2023, mainly due to the 
shift from demand deposits towards higher profitability investments, which resulted in an increase in 
private banking and mutual funds. 

This operating segment’s non-performing loan ratio (defined as non-performing loans divided by total 
credit risk and calculated as the sum of impaired loans and advances to customers, impaired guarantees 
to customers and other impaired commitments divided by the sum of loans and advances to customers, 
guarantees to customers and other commitments) was 4.1 per cent. as of 31st March, 2024 and of 31st 
December, 2023. This ratio was adversely affected by the increase in the non-performing balance of 
certain retail loans portfolios and positively affected by the sale of a portfolio of non-performing 
mortgage loans. In addition, there was a decrease in the wholesale loan portfolio. This operating 
segment’s non-performing loan coverage ratio (defined as allowance for credit losses divided by non-
performing loans and calculated as loss allowances on loans and advances divided by the sum of 
impaired loans and advances to customers, impaired guarantees to customers and other impaired 
commitments) was 55 per cent. as of 31st March, 2024 and 31st December, 2023. 

Mexico 

The Mexico operating segment includes the banking, insurance and asset management business 
conducted in Mexico by BBVA Mexico. It also includes BBVA Mexico’s agency in Houston. 
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The Mexican peso appreciated 4.5% against the euro as of 31st March, 2024 compared with 31st 
December, 2023, positively affecting the business activity of the Mexico operating segment as of 31st 
March, 2024 expressed in euros. 

Cash, cash balances at central banks and other demand deposits amounted to €11,577 million as of 31st 
March, 2024, a 14.7 per cent. increase compared with the €10,089 million recorded as of 31st 
December, 2023, mainly due to increases in cash balances held at Mexican Central Bank (BANXICO) 
as a result of the debt issuances completed in early 2024, which increased liquidity levels, and, to a 
lesser extent, the appreciation of the Mexican peso against the euro, partially offset by the increase in 
high-quality liquid assets (HQLA), which are assets that can be easily and immediately converted into 
cash at little or no loss of value (in accordance with the LCR standard). 

Financial assets at fair value of this operating segment (which includes the following portfolios: 
“Financial assets held for trading”, “Non-trading financial assets mandatorily at fair value through profit 
or loss”, “Financial assets designated at fair value through profit or loss” and “Financial assets at fair 
value through other comprehensive income”) as of 31st March, 2024 amounted to €63,973 million, a 
6.0 per cent. increase from the €60,379 million recorded as of 31st December, 2023, mainly due to the 
appreciation of the Mexican peso against the euro and the acquisition of sovereign debt securities 
recorded under “Financial assets at fair value through other comprehensive income” and “Financial 
assets held for trading”, partially offset by the decrease in loans to credit institutions (through reverse 
repurchase agreements) recorded under “Financial assets held for trading”. 

Financial assets at amortised cost of this operating segment as of 31st March, 2024 amounted to 
€101,063 million, a 4.9 per cent. increase compared with the €96,342 million recorded as of 31st 
December, 2023. Within this heading, loans and advances to customers of this operating segment as of 
31st March, 2024 amounted to €92,776 million, a 5.3 per cent. increase compared with the €88,112 
million recorded as of 31st December, 2023, mainly attributable to the appreciation of the Mexican peso 
against the euro and the increase in retail loans, in particular, consumer loans.   

Financial liabilities held for trading and designated at fair value through profit or loss of this operating 
segment as of 31st March, 2024 amounted to €35,252 million, a 23.7 per cent. increase compared with 
the €28,492 million recorded as of 31st December, 2023, mainly as a result of the increase in deposits 
from central banks (through repurchase agreements) recorded under “Financial liabilities held for 
trading” and the appreciation of the Mexican peso against the euro. 

Customer deposits at amortised cost of this operating segment as of 31st March, 2024 amounted to 
€93,566 million, a 1.1 per cent. increase compared with the €92,564 million recorded as of 31st 
December, 2023, mainly attributable to the appreciation of the Mexican peso against the euro. 

Off-balance sheet funds of this operating segment (which includes “Mutual funds” (including 
customers’ portfolios) and “Other placements”) as of 31st March, 2024 amounted to €61,154 million, 
a 14.8 per cent. increase compared with the €53,254 million as of 31st December, 2023, mainly as a 
result of the continuing search by customers for higher profitability investments, which continued to 
boost mutual funds, and the appreciation of the Mexican peso against the euro. 

This operating segment’s non-performing loan ratio (as defined in “Spain” above) was 2.7 per cent. as 
of 31st March, 2024 compared to 2.6 per cent. as of 31st December, 2023. This ratio was negatively 
affected by the increase in the non-performing retail loan portfolio and the lower growth in activity in 
the wholesale portfolio. This operating segment’s non-performing loan coverage ratio (as defined in 
“Spain” above) decreased to 119 per cent. as of 31st March, 2024 from 123 per cent. as of 31st 
December, 2023. 

Turkey 



 
 

 
 83  

 

This operating segment comprises the activities carried out by Garanti BBVA as an integrated financial 
services group operating in the banking, insurance and asset management business in Turkey, including 
corporate, commercial, SME, payment systems, retail, private and investment banking, together with 
its subsidiaries in pension and life insurance, leasing, factoring, brokerage and asset management, as 
well as its international subsidiaries in Romania and the Netherlands. 

The Turkish lira depreciated 6.6 per cent. against the euro as of 31st March, 2024 compared to 31st December, 
2023, adversely affecting the business activity of the Turkey operating segment as of 31st March, 2024 expressed 
in euros. 

Since the first half of 2022, the Turkish economy has been considered to be hyperinflationary as defined 
by IAS 29 “Financial Reporting in Hyperinflationary Economies”. 

Cash, cash balances at central banks and other demand deposits amounted to €8,187 million as of 31st 
March, 2024, a 15.6 per cent. decrease compared with the €9,700 million recorded as of 31st December, 
2023, mainly due to the decrease in cash held at the Central Bank of the Republic of Turkey (CBRT) 
mainly due to increased lending activity which was higher than the increase in deposits, and the 
depreciation of the Turkish lira against the euro, partially offset by the increase in the required reserve 
ratio established by the CBRT in order to reduce excess liquidity of the Turkish lira in the market. 

Financial assets at fair value of this operating segment (which includes the following portfolios: 
“Financial assets held for trading”, “Non-trading financial assets mandatorily at fair value through profit 
or loss”, “Financial assets designated at fair value through profit or loss” and “Financial assets at fair 
value through other comprehensive income”) as of 31st March, 2024 amounted to €3,943 million, a 6.8 
per cent. increase from the €3,692 million recorded as of 31st December, 2023, mainly due to the 
increase in local currency-denominated government bonds, as a result mainly of the securities 
maintenance ratio established by the CBRT, partially offset by the depreciation of the Turkish lira 
against the euro. 

Financial assets at amortised cost of this operating segment as of 31st March, 2024 amounted to €55,727 
million, an 8.1 per cent. increase compared with the €51,543 million recorded as of 31st December, 
2023, partially offset by the depreciation of the Turkish lira against the euro. Within this heading, loans 
and advances to customers of this operating segment as of 31st March, 2024 amounted to €39,636 
million, a 5.9 per cent. increase compared with the €37,416 million recorded as of 31st December, 2023, 
mainly due to the increase in Turkish lira-denominated credit card loans (which is the type of loan where 
there is greater competition) and loans to enterprises, due, in part, to the measures adopted by the 
Turkish authorities to encourage Turkish lira-denominated loans. In addition, within this heading, debt 
securities of this operating segment as of 31st March, 2024 amounted to €7,483 million, an 11.6 per 
cent. increase compared with the €6,706 million recorded as of 31st December, 2023, as a result of the 
increase in local currency-denominated government bonds mainly due to the increase in the securities 
maintenance ratio established by the CBRT. Further, loans and advances to central banks increased in 
the three months ended 31st March, 2024, as a result of the regulation and monetary policy adopted by 
the CBRT on foreign currency deposit accounts (the relevant reserve requirement was set at 4 per cent. 
as of 31st December, 2023 and at 8 per cent. as of 31st March1, 2024) and on Turkish lira deposits, 
following the 25 per cent. reserve requirement. 

Financial liabilities held for trading and designated at fair value through profit or loss of this operating 
segment as of 31st March, 2024 amounted to €1,919 million, a 2.2 per cent. increase compared with the 
€1,878 million recorded as of 31st December, 2023, mainly due to the increase in debt securities 
recorded under “Financial liabilities designated at fair value through profit or loss” portfolio, partially 
offset by the depreciation of the Turkish lira against the euro. 

Customer deposits at amortised cost of this operating segment as of 31st March, 2024 amounted to 
€52,676 million, a 4.0 per cent. increase compared with the €50,651 million recorded as of 31st 
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December, 2023, mainly due to the increase in time deposits in Turkish lira (transferred, in part, from 
time deposits in U.S. dollars) and, to a much lesser extent, demand deposits in Turkish lira (as a result 
in part of the measures announced by the Turkish authorities to encourage and protect deposits 
denominated in Turkish lira and prevent further dollarisation of deposits, which include increased 
reserve requirements and the obligation by banks to buy local currency-denominated government bonds 
if less than a particular percentage of their deposits are denominated in Turkish lira) and demand 
deposits in U.S. dollars, partially offset by the depreciation of the Turkish lira against the euro.  

Off-balance sheet funds of this operating segment (which includes “Mutual funds” and “Pension 
funds”) as of 31st March, 2024 amounted to €9,988 million, a 28.6 per cent. increase compared with 
the €7,768 million as of 31st December, 2023, mainly due to increases in mutual funds as a result of 
the shift towards higher profitability investments, partially offset by the depreciation of the Turkish lira 
against the euro. 

The non-performing loan ratio (as defined in “Spain” above) of this operating segment decreased to 
3.4% as of 31st March, 2024 from 3.8 per cent. as of 31st December, 2023, mainly as a result of the 
growth in lending activity (as new lending increases the denominator used to calculate this ratio, 
whereas new lending is typically performing during the period and therefore does not affect the 
numerator) and the sale of a retail non-performing loan portfolio , offset, in part, by the higher non-
performing loan net entries from the retail loan portfolios. This operating segment’s non-performing 
loan coverage ratio (as defined in “Spain” above) decreased to 96 per cent. as of 31st March, 2024 from 
97 per cent. as of 31st December, 2023. 

South America 

The South America operating segment includes the Group’s banking, finance, insurance and asset 
management business mainly in Argentina, Chile, Colombia, Peru, Uruguay and Venezuela. It also 
includes representative offices in Sao Paulo (Brazil) and in Santiago (Chile). 

The main business units included in the South America operating segment are: 

• Retail and Corporate Banking: includes banks in Argentina, Colombia, Peru, Uruguay and 
Venezuela. 

• Insurance: includes insurance businesses in Argentina, Colombia and Venezuela. 

As 31st March, 2024, the Colombian peso and the Peruvian sol appreciated against the euro by 1.7 per 
cent. and 2.2 per cent., respectively, compared to 31st December, 2023. On the other hand, the 
Argentine peso depreciated against the euro by 3.7 per cent.. Overall, changes in exchange rates resulted 
in a slightly positive exchange rate effect on the business activity of the South America operating 
segment as of 31st March, 2024 expressed in euros.  

As of 31st March, 2024 and 31st December, 2023, the Argentine and Venezuelan economies were 
considered to be hyperinflationary as defined by IAS 29 “Financial Reporting in Hyperinflationary 
Economies”. See Note 2.2.18 to the 2023 Consolidated Financial Statements for information on the 
application of IAS 29 “Financial Reporting in Hyperinflationary Economies” to hyperinflationary 
economies. 

Cash, cash balances at central banks and other demand deposits as of 31st March, 2024 amounted to 
€7,626 million, a 15.8 per cent. increase compared with the €6,585 million recorded as of 31st 
December, 2023, mainly due to the increases in funding from deposits in Peru, in a context of contained 
loan growth, partially offset by the depreciation of the Argentine peso against the euro. 
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Financial assets at fair value for this operating segment (which includes the following portfolios: 
“Financial assets held for trading”, “Non-trading financial assets mandatorily at fair value through profit 
or loss”, “Financial assets designated at fair value through profit or loss” and “Financial assets at fair 
value through other comprehensive income”) as of 31st March, 2024 amounted to €9,823 million, a 6.5 
per cent. decrease compared with the €10,508 million recorded as of 31st December, 2023, mainly due 
to the decrease in the value of derivatives recorded under the “Financial assets held for trading” portfolio 
and in loans and advances to customers (through reverse repurchase agreements) in the “Financial assets 
held for trading” portfolio and, to a lesser extent, the depreciation of the Argentine peso against the 
euro.  

Financial assets at amortised cost of this operating segment as of 31st March, 2024 amounted to €47,353 
million, a 6.4 per cent. increase compared with the €44,508 million recorded as of 31st December, 2023. 
Within this heading, loans and advances to customers of this operating segment as of March 31, 2024 
amounted to €42,762 million, a 3.8 per cent. increase compared with the €41,213 million recorded as 
of 31st December, 2023, mainly as a result of the increase in the retail portfolio (in particular, credit 
card loans) and in loans to non-financial corporations in Argentina, in each case in local currency, 
partially offset by the depreciation of the Argentine peso against the euro. 

Financial liabilities held for trading and designated at fair value through profit or loss of this operating 
segment as of 31st March, 2024 amounted to €2,587 million, a 21.4 pre cent. decrease compared with 
the €3,289 million recorded as of 31st December, 2023, mainly due to the decrease in the value of 
derivatives recorded under the “Financial liabilities held for trading” portfolio.  

Customer deposits at amortised cost of this operating segment as of 31st March, 2024 amounted to 
€44,638 million, a 4.9 per cent/ increase compared with the €42,567 million recorded as of 31st 
December, 2023, mainly as a result of the increase in demand deposits in the wholesale portfolio and 
in time deposits from households within a high interest rate environment (although central banks in the 
region have started to reduce interest reference rates), partially offset by the depreciation of the 
Argentine peso.  

Off-balance sheet funds of this operating segment (which includes “Mutual funds” (including 
customers’ portfolios in Colombia and Peru) as of 31st March, 2024 amounted to €6,028 million, a 9.1 
per cent. increase compared with the €5,525 million as of 31st December, 2023, mainly due to increases 
in mutual funds in Peru and Argentina as a result of the shift towards higher profitability investments. 

The non-performing loan ratio (as defined in “Spain” above) of this operating segment increased to 5.0 
per cent. as of 31st March, 2024 from 4.8 per cent. as of 31st December, 2023, as a result of new Stage 
3 entries in the retail portfolio mainly in Colombia and Peru within a context of overall unfavorable 
macroeconomic conditions. This operating segment’s non-performing loan coverage ratio (as defined 
in “Spain” above) decreased to 86 per cent. as of 31st March, 2024, from 88 per cent. as of December 
31, 2023. 

Rest of Business 

This operating segment mainly includes the wholesale activity carried out by the Group in Europe 
(excluding Spain), the United States and (through BBVA branches located therein) Asia. 

The U.S. dollar appreciated 2.2 per cent. against the euro as of 31st March, 2024 compared to 31st 
December, 2023, slightly positively affecting the business activity of the Rest of Business operating 
segment as of 31st March, 2024 expressed in euros. 

Cash, cash balances at central banks and other demand deposits as of 31st March, 2024 amounted to 
€6,172 million, a 30.0 per cent. increase compared with the €4,748 million recorded as of 31st 
December, 2023, mainly due to the increase in cash balances held at central banks within this operating 
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segment, since customer deposits have grown at a higher pace than financial assets and excess liquidity 
is held at central banks.  

Financial assets at fair value for this operating segment (which includes the following portfolios: 
“Financial assets held for trading”, “Non-trading financial assets mandatorily at fair value through profit 
or loss”, “Financial assets designated at fair value through profit or loss” and “Financial assets at fair 
value through other comprehensive income”) as of 31st March, 2024 amounted to €10,528 million, a 
32.0 per cent. decrease compared with the €15,475 million recorded as of 31st December, 2023, mainly 
due to the decrease in loans and advances (through reverse repurchase agreements) recorded under 
“Financial assets held for trading” in BBVA Securities Inc., our broker-dealer in the United States. 

Financial assets at amortised cost of this operating segment as of 31st March, 2024 amounted to €44,809 
million, a 3.3 per cent. increase compared with the €43,363 million recorded as of 31st December, 2023. 
Within this heading, loans and advances to customers of this operating segment as of 31st March, 2024 
amounted to €40,858 million, a 3.9 per cent. increase compared with the €39,322 million recorded as 
of 31st December, 2023, mainly due to increased activity in the branches located in New York and 
Europe, partially offset by the decreased wholesale loan activity in the branches located in Asia.  

Financial liabilities held for trading and designated at fair value through profit or loss of this operating 
segment as of 31st March, 2024 amounted to €9,693 million, a 34.6 per cent. decrease compared with 
the €14,831 million recorded as of 31st December, 2023, mainly due to the decrease in deposits (through 
repurchase agreements) recorded under “Financial liabilities held for trading” in the broker-dealer 
BBVA Securities Inc. 

Customer deposits at amortised cost of this operating segment as of 31st March, 2024 amounted to 
€20,865 million, a 59.8 per cent. increase compared with the €13,056 million recorded as of 31st 
December, 2023, mainly as a result of the increase in time and demand deposits in the branches located 
in Europe and the increase in time deposits in the New York branch.  

Off-balance sheet pension funds in this operating segment as of 31st March, 2024 amounted to €581 
million, a 2.7 per cent. increase compared with the €566 million recorded as of 31st December, 2023.  

The non-performing loan ratio (as defined in “Spain” above) of this operating segment was 0.7 per cent. 
as of 31st March, 2024 and 31st December, 2023, and was negatively affected by a new Stage 3 loan 
entry and positively affected by the growth in lending activity. This operating segment’s non-
performing loan coverage ratio (as defined herein) decreased to 60 per cent. as of 31st March, 2024, 
from 69 per cent. as of 31st December, 2023 mainly as result of the aforementioned new Stage 3 loan 
entry. 

Organisational Structure 

For information on the composition of the Group as of 31st December, 2023, see Note 1.1 to the 2023 
Consolidated Financial Statements. 

The companies comprising the Group are principally domiciled in the following countries: Argentina, 
Belgium, Chile, Colombia, France, Germany, Italy, Mexico, Netherlands, Peru, Portugal, Romania, 
Spain, Switzerland, Turkey, the United Kingdom, the United States of America and Uruguay. In 
addition, BBVA has an active presence in Asia. 

Below is a simplified organisational chart of BBVA’s most significant subsidiaries as of 31st December, 
2023. 
 

Subsidiary 
Country of 

Incorporation Activity 
BBVA 

Voting Power 
BBVA 

Ownership Total Assets(1) 
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(in 

percentages)  
(in millions of 

euros) 
BBVA MEXICO MEXICO Bank 100.00 100.00 150,904 
GARANTI BBVA TURKEY Bank 85.97 85.97 56,900 
BBVA PERU PERU Bank 92.24(2) 46.12 24,471 
BBVA COLOMBIA S.A. COLOMBIA Bank 95.47 95.47 23,218 
BBVA SEGUROS S.A. DE SEGUROS Y 
REASEGUROS SPAIN Insurance 99.96 99.96 15,006 

BBVA SEGUROS MÉXICO, S.A. DE 
C.V., GRUPO FINANCIERO BBVA 
MEXICO MEXICO Insurance 99.98 100.00 

9,868 

BBVA PENSIONES MEXICO, S.A. DE 
C.V., GRUPO FINANCIERO BBVA 
MEXICO MEXICO Insurance 100.00 100.00 

8,446 

BANCO BBVA ARGENTINA S.A. ARGENTINA Bank 67.00 66.56 6,738 
GARANTIBANK BBVA 
INTERNATIONAL N.V. (3) 

THE 
NETHERLANDS Bank 85.97 100.00 5,735 

BANCO BILBAO VIZCAYA 
ARGENTARIA URUGUAY S.A. URUGUAY Bank 100.00 100.00 3,750 

 
(1) Information for non-EU subsidiaries has been calculated using the prevailing exchange rates on 31st December, 2023. 
(2) Subject to certain exceptions. 
(3) BBVA owns 85.97 per cent. of Garanti BBVA, which in turn owns 100 per cent. of GarantiBank International N.V. 

Selected Consolidated Financial Data 

The historical financial information set forth below has been selected from, and should be read together 
with, the Consolidated Financial Statements, which are incorporated by reference herein. 

Consolidated statement of income data 
 
 For the three months ended 31st March, 
 2024 2023 
  
 (in millions of euros) 
Net interest income .................................................  6,512 5,642 
Profit (loss) ..............................................................  2,307 1,994  
Profit (loss) attributable to owners of the parent .....  2,200 1,846 

 

Consolidated balance sheet data 
 
 As at 31st March, As at 31st 

December, 
 2024 2023 
  
 (in millions of euros) 
Total assets .............................................................  801,690 775,558 
Financial assets at amortised cost ..........................  470,380 451,732 
Customers’ deposits at amortised cost ...................  436,763 413,487 
Debt certificates .....................................................  77,805 72,685 
Non-controlling interests........................................  3,775 3,564 
Total equity ............................................................  55,778 55,265 

DIRECTORS AND SENIOR MANAGEMENT 

BBVA is managed by a Board of Directors which, in accordance with its current by-laws (Estatutos), 
must consist of no less than 5 and no more than 15 members. All members of the Board of Directors 
are elected to serve three-year terms. BBVA’s Board of Directors Regulations state that the Board of 
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Directors must try to ensure that there is an ample majority of non-executive directors over the number 
of executive directors on the Board of Directors. 

BBVA's corporate governance system is based on the distribution of functions between the Board of 
Directors and the following specialised Board Committees: the Executive Committee (Comisión 
Delegada Permanente); the Audit Committee; the Appointments and Corporate Governance 
Committee; the Remuneration Committee; the Risk and Compliance Committee; and the Technology 
and Cybersecurity Committee. BBVA's Board of Directors is assisted in fulfilling its responsibilities by 
the Executive Committee. The Executive Committee will deal with those matters of the Board of 
Directors that the Board agrees to delegate to it, in accordance with the law, the Bylaws, the Board of 
Directors’ Regulations or its own Regulations approved by the Board of Directors. 

Board of Directors 

The Board of Directors of BBVA currently comprises 15 members. The business address of the 
directors of BBVA is Calle Azul, 4, 28050 Madrid. 

BBVA may, from time to time, enter into transactions in the ordinary course of its business, and on an 
arm's-length basis, with the directors. 

BBVA's Board of Directors Regulations includes rules which are designed to prevent situations where 
a potential conflict of interest may arise. These Regulations provide, among other matters, that directors 
must refrain from participating in deliberations and votes on resolutions or decisions in which they or a 
related party may have a direct or indirect conflict of interest, unless these are decisions relating to the 
appointment or removal of positions of the management body. Accordingly, there are no potential 
conflicts of interest between the private interests or other duties of the directors and their duties to 
BBVA. 

The following table sets forth the names of the members of the Board of Directors as of the date of this 
Offering Circular, their date of appointment and re-election, if applicable, their current positions and 
their principal activities outside the Bank’s and employment history.  

Name 
Birth 
Year 

Current 
Position 

Date 
Nominated 

Date 
Re-elected 

Principal Business 
Activities and 
Employment History(*) 

Carlos Torres 
Vila (1) (6) 

1966 Chair 4th May, 
2015 

18th March, 
2022 

Chair of the Board of Directors 
of BBVA since December 
2018. Chair of the Executive 
Committee and of the 
Technology and Cybersecurity 
Committee. Director at the 
following BBVA Group 
companies: Grupo Financiero 
BBVA México, S.A. de C.V. 
and BBVA México S.A., 
Institución de Banca Múltiple, 
Grupo Financiero BBVA 
México. Chief Executive 
Officer of BBVA from May 
2015 to December 2018. He 
started at BBVA in September 
2008 holding senior 
management posts such as 
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Name 
Birth 
Year 

Current 
Position 

Date 
Nominated 

Date 
Re-elected 

Principal Business 
Activities and 
Employment History(*) 
Head of Digital Banking from 
March 2014 to May 2015 and 
Head of BBVA Strategy & 
Corporate Development from 
January 2009 to March 2014. 
He previously held positions of 
responsibility in other 
companies, such as Chief 
Financial Officer, Corporate 
Director of Strategy and 
member of the Executive 
Committee of Endesa, as well 
as elected partner at McKinsey 
& Company. 

Onur Genç (1) 1974 Chief Executive 
Officer 

20th 
December, 
2018 

18th March, 
2022 

Chief Executive Officer of 
BBVA since December 2018. 
Director at the following 
BBVA Group companies: 
Grupo Financiero BBVA 
México, S.A. de C.V. and 
BBVA México S.A., 
Institución de Banca Múltiple, 
Grupo Financiero BBVA 
México. President and CEO of 
BBVA USA and BBVA’s 
Country Manager in the United 
States from 2017 to December 
2018. Deputy CEO at Garanti 
BBVA between 2015 and 2017 
and Executive Vice President 
for retail and private banking at 
Garanti BBVA between 2012 
and 2015. He has also held 
positions of responsibility in 
different McKinsey & 
Company offices, having been 
a Senior Partner and Manager 
of its Turkish office.  

José Miguel 
Andrés 
Torrecillas (1) 

(2) (3) (8) 

1955 Deputy Chair 
(Independent 
Director) 

13th March, 
2015 

15th March, 
2024 

Deputy Chair of the BBVA 
Board of Directors since April 
2019. Chair of the 
Appointments and Corporate 
Governance Committee and of 
the Audit Committee. Chair of 
Ernst & Young Spain from 
2004 to 2014, where he was a 
partner since 1987 and also 
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Name 
Birth 
Year 

Current 
Position 

Date 
Nominated 

Date 
Re-elected 

Principal Business 
Activities and 
Employment History(*) 
held a series of senior offices, 
including Managing Partner of 
the Banking Group from 1989 
to 2004, General Managing 
Partner for Audit and Advisory 
Services at Ernst & Young 
Spain from 2001 to 2004, and 
Managing Director of the 
Audit and Advisory practices 
at Ernst & Young Italy and 
Portugal from 2008 to 2013. 
He has been a member of 
various organizations such as 
the ROAC (Official Registry 
of Auditors), the REA 
(Registry of Economic 
Auditors), the Governing 
Board of the Spanish Institute 
of Financial Analysts, Empresa 
y Sociedad Foundation, 
Spanish Institute of Chartered 
Accountants, Advisory Board 
of the Institute of Internal 
Auditors; and of the Institute of 
Chartered Accountants in 
England & Wales (the 
ICAEW). He has been director 
of Zardoya Otis, S.A. from 
2015 to 2022.  

Jaime Félix 
Caruana 
Lacorte(1) (3) (5) 

1952 Independent 
Director 

16th March, 
2018 

15th March, 
2024 

Member of the China Banking 
and Insurance Regulatory 
Commission’s (CBIRC) 
International Advisory 
Committee from 2019 to 2023 
and General Manager of the 
Bank of International 
Settlements (BIS) between 
2009 and 2017. Between 2006 
and 2009 he was Head of the 
Monetary, Capital Markets 
Department and Financial 
Counselor and General 
Manager at the International 
Monetary Fund (IMF), 
between 2003 and 2006 he was 
Chair of the Basel Committee 
on Banking Supervision, and 
between 2000 and 2006 he was 
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Name 
Birth 
Year 

Current 
Position 

Date 
Nominated 

Date 
Re-elected 

Principal Business 
Activities and 
Employment History(*) 
Governor of the Bank of Spain 
and member of the Governing 
Council of the European 
Central Bank. 

Enrique 
Casanueva 
Nárdiz (2) (5) 

1961 Independent 
Director 

15th March, 
2024 

Not 
applicable 

Executive Director in the 
Investment Banking 
department at Goldman Sachs 
(1991-1995) and General 
Director of Investment 
Banking Spain and Portugal at 
Banco Santander, in the 
Santander Investment Area 
(1995-2000). Likewise, he has 
held various positions of 
responsibility at J.P. Morgan as 
Managing Director responsible 
for Investment Banking Spain 
and Portugal (2000-2006), 
President and CEO of Spain 
and Portugal and member of 
the EMEA Management 
Committee (2006-2015) and 
Head of Southern Europe, 
Nordic Countries, Central and 
Eastern Europe, Ireland and 
Israel and member of the 
EMEA Executive Committee 
(2015-2017). 

Sonia Lilia 
Dulá(2) (5) 

1961 Independent 
Director 

17th March, 
2023 

Not 
applicable 

Independent director at 
Huntsman Corporation, 
Acciona and Acciona Energía, 
as well as lifetime member of 
the Council on Foreign 
Relations. Vice President of 
Equity Capital Markets for 
Latin America from 1992 to 
1995 at Goldman Sachs Group, 
Head of Wealth Management 
for Latin America (2010-2013) 
and Vice Chair of Global 
Corporate and Investment 
Banking for Latin America 
(2013-2018) at Bank of 
America Merrill Lynch. She 
has been also CEO of 
Telemundo Studios Mexico 
(1996-1999) and Co-founder 
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Name 
Birth 
Year 

Current 
Position 

Date 
Nominated 

Date 
Re-elected 

Principal Business 
Activities and 
Employment History(*) 
and CEO of Internet Group of 
Brazil (1999-2000) and of 
Obsidiana (2000-2001) and 
CEO of Grupo Latino de Radio 
(2002-2006). 

Raúl Catarino 
Galamba de 
Oliveira (3) (5) 

(6) (7) 

1964 Independent 
Director 

13th March, 
2020 

17th March, 
2023 

Lead Director of BBVA since 
April 2022 and Chair of the 
Risk and Compliance 
Committee. Independent Chair 
of the Board of Directors of 
CTT – Correios de Portugal, 
S.A. and non-executive 
director of José de Mello Saúde 
and José de Mello Capital. His 
career path has been mainly 
linked to McKinsey & 
Company, where he was 
appointed partner in 1995, 
Director of the global practice 
of financial services in 2000, 
Managing Partner for Spain 
and Portugal between 2005 and 
2011, Managing Partner of 
Global Risk practice between 
2013 and 2016, member of the 
Global Shareholders Council 
from 2005 to 2011, member of 
the Global Partner Election and 
Evaluation Committees 
between 2001 and 2017, 
member of the Remuneration 
Committee from 2005 to 2013 
and Chair of the Global 
Learning Board from 2006 to 
2011. 

Belén Garijo 
López(1) (3)  

1960 External 
Director 

16th March, 
2012 

15th March, 
2024 

Chair of the Executive Board 
and CEO of Merck Group and, 
since 2011, Chair of the 
International Senior Executive 
Committee (ISEC) of PhRMA, 
(Pharmaceutical Research and 
Manufacturers of America). 
Director of L’Oréal from 2014 
to 2024. Previously, she has 
held various positions of 
responsibility at Abbot 
Laboratories (1989–1996), 
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Name 
Birth 
Year 

Current 
Position 

Date 
Nominated 

Date 
Re-elected 

Principal Business 
Activities and 
Employment History(*) 
Rhône-Poulenc (1996–1999), 
Aventis Pharma (1999–2004), 
Sanofi Aventis (2004–2011) 
and Merck (since 2011). 

Connie 
Hedegaard 
Koksbang (2) 

1960 Independent 
Director 

18th March, 
2022 

Not 
applicable 

Independent director at 
Danfoss A/S. She participates 
on an ongoing basis in 
international forums and 
organizations and in 
foundations such as her 
membership of the Supervisory 
Board at the European Climate 
Foundation. Chair of the 
OECD’s Round Table on 
Sustainable Development, 
member of the Climate and 
Environment Advisory 
Council of the European 
Investment Bank (EIB), 
member of the Villum  
Foundation, Chair of the Board 
of Trustees at the KR 
Foundation, Chair of 
CONCITO, Chair of the 
European Commission’s 
Mission Adaptation to Climate 
Change, including Social 
Change, Chair of the Board at 
Aarhus University, and 
member of the Sustainability 
Council at Volkswagen and 
advisor to the Board of Gazelle 
Wind Power. She has been 
non-executive director of 
Nordex SE from 2016 to 2022 
and of Cadeler A/S from 2020 
to 2023. She has held various 
positions in the public sector in 
Denmark and the European 
Union, such as EU 
Commissioner for Climate 
Action, Danish Minister for 
Climate and Energy, Minister 
for Environment, and Minister 
for Nordic Cooperation. 

Lourdes Máiz 
Carro(2) (4) 

1959 Independent 
Director 

14th March, 
2014 

17th March, 
2023 

Independent director of 
Actividades de Construcción y 
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Name 
Birth 
Year 

Current 
Position 

Date 
Nominated 

Date 
Re-elected 

Principal Business 
Activities and 
Employment History(*) 
Servicios, S.A. Secretary of the 
Board of Directors and 
Director of Legal Services at 
Iberia, Líneas Aéreas de 
España from 2001 until 2016; 
as well as Director of several 
companies, including Renfe, 
GIF (Gerencia de 
Infraestructuras Ferroviarias – 
Railway Infrastructure 
Administrator, now ADIF), the 
ICO (Instituto de Crédito 
Oficial – Official Credit 
Institution), Aldeasa and 
Banco Hipotecario. Joined the 
Spanish State Counsel Corps 
(Cuerpo de Abogados del 
Estado) in 1992 and held 
various senior positions in the 
Public Administration, 
including Director of the 
Cabinet of the Assistant 
Secretary of Public 
Administration, Director of the 
Cabinet of the Assistant 
Secretary of Education; 
General Director of 
Administrative Organization, 
Personnel and IT, General 
Director of the Sociedad 
Estatal de Participaciones 
Patrimoniales (SEPPA) within 
the Ministry of Economy and 
Finance and Technical General 
Secretary of the Ministry of 
Agriculture, Fisheries and 
Food. 

Cristina de 
Parias Halcón 
(3) (6) 

1965 External 
Director 

15th March, 
2024 

Not 
applicable 

Independent director of 
Endesa, S.A.  and of Sanitas 
Seguros. Director at the 
following Group companies: 
BBVA México, S.A., 
Institución de Banca Múltiple, 
Grupo Financiero BBVA 
México and of Grupo 
Financiero BBVA México, 
S.A. de C.V. and member of 
the Board of Trustees of the 
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Name 
Birth 
Year 

Current 
Position 

Date 
Nominated 

Date 
Re-elected 

Principal Business 
Activities and 
Employment History(*) 
BBVA Microfinance 
Foundation. Director of 
Marketing and Multichannel 
for retail clients and Director of 
the Personal Banking business 
unit (Citigold), both positions 
at Citibank (1995-1998). She 
has held positions of maximum 
responsibility at BBVA such as 
Director of the Consumer 
Financing subsidiary 
(Finanzia) and CEO of Uno-e 
Bank (2005-2008), Director of 
New Digital Businesses (2008-
2011), Territorial Director 
Center (2011-2014) and 
Country Manager Spain and 
Portugal from 2014 to 2019. 

Ana Cristina 
Peralta 
Moreno (2) (4) 

1961 Independent 
Director 

16th March, 
2018 

15th March, 
2024 

Independent director of 
Grenergy Renovables, S.A. 
and of Inmobiliaria Colonial, 
SOCIMI, S.A. She was an 
independent member of the 
Board of Directors of Deutsche 
Bank SAE from 2014 to 2018 
and Banco Etcheverría, S.A. 
from 2013 to 2014, as well as 
independent director at Grupo 
Lar Holding Residencial, 
S.A.U. and Senior Advisor at 
Oliver Wyman Financial 
Services. General Director of 
Risks and member of the 
Management Committee of 
Banco Pastor, S.A. between 
2008 and 2011. Before that, 
she held several positions at 
Bankinter, including Chief 
Risk Officer and member of 
the Management Committee 
between 2004 and 2008. 

 

Ana Leonor 
Revenga 
Shanklin (4) (5) 

(6) 

1963 Independent 
Director 

13th March, 
2020 

17th March, 
2023 

Chair of the Remuneration 
Committee. Senior Fellow at 
the Brookings Institution and 
President of the Board of 
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Name 
Birth 
Year 

Current 
Position 

Date 
Nominated 

Date 
Re-elected 

Principal Business 
Activities and 
Employment History(*) 
Trustees at the ISEAK 
Foundation since 2018 and 
Associate Professor at the 
Walsh School of Foreign 
Service at Georgetown 
University from 2019 to 2021. 
Member of the Board of 
Trustees of the BBVA 
Microfinance Foundation and 
of the Advisory Council of 
ESADE EcPol - Center for 
Economic Policy and Political 
Economy since 2019. Non-
executive director of Revenga 
Ingenieros, S.A. 

She has held several positions 
of responsibility at the World 
Bank, including Senior 
Director Global of the Poverty 
and Equity Practice between 
2014 and 2016 and Deputy 
Chief Economist in 2016 and 
2017. 

Carlos 
Vicente 
Salazar 
Lomelín (4) 

1951 External 
Director 

13th March, 
2020 

17th March, 
2023 

Independent director of 
Sukarne S.A. de C.V. since 
2017, of Alsea, S.A.B. de C.V. 
since 2019, and of CYDSA 
Corporativo, S.A. de C.V. 
since 2022. 

Director of the following 
BBVA Group companies: 
Grupo Financiero BBVA 
México, S.A. de C.V., of 
BBVA México, S.A., 
Institución de Banca Múltiple, 
Grupo Financiero BBVA 
México, of BBVA Seguros 
México, S.A. de C.V. Grupo 
Financiero BBVA México, of 
BBVA Pensiones México, 
S.A. de C.V. Grupo Financiero 
BBVA México and of BBVA 
Seguros Salud México, S.A. de 
C.V. Grupo Financiero BBVA 
México. Chair of the Consejo 
Coordinador Empresarial de 
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Name 
Birth 
Year 

Current 
Position 

Date 
Nominated 

Date 
Re-elected 

Principal Business 
Activities and 
Employment History(*) 
México (the Mexican Business 
Coordinating Council) from 
2019 to 2022. 

His career path has been linked 
to the Grupo Fomento 
Económico Mexicano S.A.B. 
de C.V. (Femsa) until 2019, 
having held roles such as 
General Manager of 
Cervecería Cuauhtémoc-
Moctezuma, Manager of Coca 
Cola Femsa and General 
Manager of Femsa. 

Jan Paul 
Marie Francis 
Verplancke (4) 

(6) 

1963 Independent 
Director 

16th March, 
2018 

15th March, 
2024 

 

Advisor to the Internal 
Advisory Board at Abdul Latif 
Jameel and CEO of Vestraco, 
S.à.R.L. Director, Chief 
Information Officer, Group 
Head of Technology and 
Banking Operations, of 
Standard Chartered Bank, 
between 2004 and 2015. 
Before that, he held several 
positions in multinational 
companies, such as Vice 
President of Technology and 
Chief Information Officer, in 
the EMEA region of Dell 
(1999-2004) as well as Vice 
President and Chief of 
Architecture and Vice 
President of Information of the 
Youth Category at Levi Strauss 
(1994 and 1999). 

(*) Where no date is provided, the position is currently held. 
(1) Member of the Executive Committee. 
(2) Member of the Audit Committee. 
(3) Member of the Appointments and Corporate Governance Committee. 
(4) Member of the Remuneration Committee. 
(5) Member of the Risk and Compliance Committee. 
(6) Member of the Technology and Cybersecurity Committee. 
(7) Lead Director. 
(8) Deputy Chair.  

Major Shareholders and Share Capital 

As of 31st May, 2024, State Street Bank and Trust Co., The Bank of New York Mellon SA NV and 
Chase Nominees Ltd in their capacity as international custodian/depositary banks, held 14.52 per cent., 
2.29 per cent, and 11.00 per cent. of BBVA common stock, respectively. In relation to such positions 
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held by such custodian banks, BBVA is not aware of any individual shareholders with direct or indirect 
holdings greater than or equal to 3 per cent. of BBVA common stock outstanding.  

On 18th April, 2019, Blackrock, Inc. reported to the CNMV that, it had an indirect holding of BBVA 
common stock totalling 5.917 per cent., of which 5.480 per cent. are voting rights attributed to shares 
and 0.437 per cent. are voting rights through financial instruments.  

On 26th March, 2024, Capital Research and Management Company reported to the CNMV that it had 
an indirect holding of BBVA common stock totalling 5.027 per cent. corresponding to voting rights 
attributed to shares. 

Legal Proceedings 

Spanish judicial authorities are investigating the activities of Cenyt. Such investigation includes the 
provision of services by Cenyt to BBVA. On 29th July, 2019, BBVA was named as an investigated 
party (investigado) in a criminal judicial investigation (Preliminary Proceeding No. 96/2017 – Piece 
No. 9, Central Investigating Court No. 6 of the National High Court) for alleged facts which could 
constitute bribery, revelation of secrets and corruption. Certain current and former officers and 
employees of the Group, as well as former directors, have also been named as investigated parties in 
connection with this investigation. Since the beginning of the investigation, BBVA has been proactively 
collaborating with the Spanish judicial authorities, including sharing with the courts information 
obtained in the internal investigation hired by the entity in 2019 to contribute to the clarification of the 
facts. 

By order of the Criminal Chamber of the National High Court, the pre-trial phase ended on 29th January, 
2024. The Prosecution (Ministerio Fiscal) has requested the presiding Judge to direct the proceedings 
against BBVA and certain current and former officers and employees of BBVA, as well as certain 
former directors, without any judicial decision having been made at this time in response to such request 
nor any formal accusation against the Bank and such directors, officers and employees been made. It is 
not possible at this time to predict the possible outcomes or implications for the Group of this matter, 
including any fines, damages or harm to the Group’s reputation caused thereby. 

The Group operates in legal and regulatory environments that expose it to potentially significant legal 
and regulatory actions and proceedings, including legal claims and proceedings, civil and criminal 
regulatory proceedings, governmental and judicial investigations and proceedings, tax proceedings and 
other proceedings in jurisdictions around the world. Legal and regulatory actions and proceedings are 
subject to many uncertainties, and their outcomes, including the timing thereof, the amount of fines or 
settlements or the form of any settlements arising therefrom, or changes in business practices the Group 
may need to introduce as a result thereof, any of which may be material and are often difficult to predict, 
particularly in the early stages of a particular legal or regulatory matter. 

As of the date of this Offering Circular, and in addition to as described above, the Bank and its 
subsidiaries are involved in a number of legal and regulatory actions and proceedings in various 
jurisdictions around the world (including, among others, Spain, Mexico and the United States), the 
adverse resolution of which may adversely impact the Group. See “Risk Factors—Legal, Regulatory, 
Tax and Compliance Risks— Legal Risks—The Group is party to a number of legal and regulatory 
actions and proceedings”. 

The Group can provide no assurance that the legal and regulatory actions and proceedings to which it 
is subject, or to which it may become subject in the future or otherwise affected by, will not, if resolved 
adversely, result in a material adverse effect on the Group’s business financial position, results of 
operations or liquidity. 
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CONDITIONS OF THE PREFERRED SECURITIES 

The following is the text of the Conditions of the Preferred Securities (save for the paragraphs of 
italicised text in Conditions 2, 3 and 12). 

The Preferred Securities (as defined below) are issued by Banco Bilbao Vizcaya Argentaria, S.A. (the 
Bank) by virtue of the resolutions passed by (i) the shareholders meeting (Junta General Ordinaria de 
Accionistas) of the Bank, held on 20th April, 2021 and (ii) the meeting of the Board of Directors 
(Consejo de Administración) of the Bank, held on 28th February, 2024 and in accordance with the First 
Additional Provision of Law 10/2014, of 26th June, on regulation, supervision and solvency of credit 
institutions (Ley 10/2014, de 26 junio, de ordenación, supervisión y solvencia de entidades de crédito) 
(as amended from time to time, Law 10/2014) and the CRR (as defined below). 

The Preferred Securities will be issued following the granting before a Spanish Notary Public and the 
registration with the Commercial Registry of Vizcaya of a public deed relating to the issuance of the 
Preferred Securities on or before the Closing Date (as defined below). 

Paragraphs in italics within these Conditions are a summary of certain procedures of Euroclear Bank 
SA/NV (Euroclear) and Clearstream Banking S.A. (Clearstream, Luxembourg and, together with 
Euroclear, the European Clearing Systems) and certain other information applicable to the Preferred 
Securities. The European Clearing Systems may, from time to time, change their procedures. 

1. Definitions 

1.1 For the purposes of the Preferred Securities, the following expressions shall have the following 
meanings: 

5-year Mid-Swap Rate means, in relation to a Reset Date and the Reset Period commencing 
on that Reset Date: 

(a) the rate for the Reset Date of the annual mid-swap rate for euro swap transactions 
maturing on the last day of such Reset Period, expressed as a percentage, which 
currently appears on the relevant Screen Page (under the heading "EURIBOR BASIS 
– EUR" and above the caption "11AM FRANKFURT" as of the Closing Date) as of 
11.00 a.m. (Central European Time) on the Reset Determination Date; or 

(b) if such rate does not appear on the relevant Screen Page at such time on such Reset 
Determination Date, the Reset Reference Bank Rate for such Reset Period, unless a 
Benchmark Event has occurred, in which case the Original Reference Rate shall be 
determined pursuant to Condition 4.13; 

5-year Mid-Swap Rate Quotations means the bid and offered rates for the annual fixed leg 
(calculated on a 30/360 day count basis) of a fixed-for-floating euro interest rate swap 
transaction which: 

(a) has a term of 5 years commencing on the relevant Reset Date; and 

(b) is in a Representative Amount, 

where the floating leg (calculated on an Actual/360 day count basis) is equivalent to (i) the rate 
for deposits in euro for a six month-period commencing on the relevant Reset Date offered by 
the principal Eurozone office of major banks in the Eurozone interbank market to prime banks 
in the Eurozone interbank market at the time the relevant 5-year Mid-Swap Rate Quotation is 
provided by the relevant Reference Banks or (ii) to the extent that an industry-accepted 
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substitute or successor rate for the rate in (i) has been established, including the rate that would 
have been used for the floating leg of the mid-swap rate that was to appear on the relevant 
Screen Page at the relevant time if it had appeared at such time (as determined by BBVA in its 
sole discretion), such substitute or successor rate; 

Accounting Currency means EUR or such other primary currency used in the presentation of 
the Group's accounts from time to time; 

Additional Common Shares has the meaning given in Condition 6.5; 

Additional Tier 1 Capital means Additional Tier 1 capital (capital de nivel 1 adicional) as 
provided under Applicable Banking Regulations; 

Additional Tier 1 Instrument means any instrument of the Bank qualifying as Additional Tier 
1 Capital, in whole or in part; 

Adjustment Spread means either a spread, or the formula or methodology for calculating a 
spread and the spread resulting from such calculation, which spread may in either case be 
positive or negative or zero and is to be applied to the Successor Rate or the Alternative Rate 
(as the case may be) where the Original Reference Rate is replaced with the Successor Rate or 
the Alternative Rate (as the case may be) and is the spread, formula or methodology which: 

(A) in the case of a Successor Rate, is formally recommended, or formally provided as an 
option for parties to adopt, in relation to the replacement of the Original Reference Rate 
with the Successor Rate by any Relevant Nominating Body; or  

(B) in the case of a Successor Rate if no such spread, formula or methodology is formally 
recommended or provided as an option by any Relevant Nominating Body or in the 
case of an Alternative Rate, is in customary market usage in the international debt 
capital market for transactions which reference the Original Reference Rate, where 
such rate has been replaced by the Alternative Rate, 

or if no such recommendation or option has been made (or made available), or the Benchmark 
Calculation Agent, acting in good faith and by reference to such sources as it deems appropriate, 
which may include consultation with an Independent Adviser, determines there is no such 
spread, formula or methodology in customary market usage, the spread, formula or 
methodology which the Benchmark Calculation Agent, following consultation with an 
Independent Adviser, and acting in good faith and a commercially reasonable manner, 
determines in its sole discretion: 

(A) is recognised or acknowledged as being the industry standard for over-the-counter 
derivative transactions which reference the Original Reference Rate, where such rate 
has been replaced by the Successor Rate or the Alternative Rate (as the case may be); 
or 

(B) if the Benchmark Calculation Agent so determines that no such industry standard is 
recognised or acknowledged, to be appropriate, having regard to the objective, so far 
as is reasonably practicable in the circumstances, of reducing or eliminating any 
economic prejudice or benefit (as the case may be) to Holders, as a result of the 
replacement of the Original Reference Rate with the Successor Rate or the Alternative 
Rate (as the case may be), 
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and in either such case, which the Benchmark Calculation Agent, following consultation with 
an Independent Adviser and acting in good faith and in a commercially reasonable manner, 
determines is required to be so applied; 

Agency Agreement means the agency agreement dated 13th June, 2024 relating to the 
Preferred Securities; 

Agent Bank means Deutsche Bank AG, London Branch and includes any successor agent bank 
appointed in accordance with the Agency Agreement; 

Agents means the agents appointed in accordance with the Agency Agreement;    

Alternative Rate means an alternative benchmark or screen rate which the Benchmark 
Calculation Agent determines in accordance with Condition 4.13 is used in place of the Original 
Reference Rate in customary market usage in the international debt capital markets for the 
purposes of determining rates of interest (or the relevant component part thereof) in euro; 

Applicable Banking Regulations means, at any time, the laws, regulations, requirements, 
guidelines and policies relating to capital adequacy, resolution and/or solvency then applicable 
to the Bank and/or the Group including, without limitation to the generality of the foregoing, 
CRD V, the BRRD, the SRM Regulation and those laws, regulations, requirements, guidelines 
and policies relating to capital adequacy, resolution and/or solvency then in effect in Spain 
(whether or not such requirements, guidelines or policies have the force of law and whether or 
not they are applied generally or specifically to the Bank and/or the Group); 

Benchmark Calculation Agent means such party as is appointed by the Bank to act as 
Benchmark Calculation Agent, which party may include the Bank or an affiliate of the Bank 
and shall be a leading bank or financial institution, or another party of recognised standing and 
with appropriate expertise to make the determinations and/or calculations to be made by the 
Benchmark Calculation Agent; 

Benchmark Event means:   

(A) the Original Reference Rate ceasing to be published for at least five Business Days or 
ceasing to exist or be administered;  

(B) the later of (a) the making of a public statement by the administrator of the Original 
Reference Rate that it will, by a specified date, cease publishing the Original Reference 
Rate permanently or indefinitely (in circumstances where no successor administrator 
has been appointed that will continue publication of the Original Reference Rate) and 
(b) the date falling six months prior to such specified date; 

(C) the making of a public statement by the supervisor of the administrator of the Original 
Reference Rate that the Original Reference Rate has been permanently or indefinitely 
discontinued, is prohibited from being used or is no longer representative or will no 
longer be representative, or that its use is subject to restrictions or adverse 
consequences or, where such discontinuation, prohibition, restrictions or adverse 
consequences are to apply from a specified date after the making of any public 
statement to such effect, the later of the date of the making of such public statement 
and the date falling six months prior to such specified date; or 

(D) it has or will prior to the next Reset Determination Date become unlawful for the Agent 
Bank, any Agent or the Bank to determine any Distribution Rate and/or calculate any 
payments using the Original Reference Rate (including, without limitation, under 
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Regulation (EU) No. 2016/1011 (including as it forms part of United Kingdom 
domestic law by virtue of the European Union (Withdrawal) Act 2018), if applicable); 

BRRD means Directive 2014/59/EU of the European Parliament and of the Council of 15th 
May, 2014 establishing a framework for the recovery and resolution of credit institutions and 
investment firms or such other directive as may come into effect in place thereof, as 
implemented into Spanish law by Law 11/2015 and RD 1012/2015, as amended, replaced or 
supplemented from time to time, including as amended by Directive 2019/879/EU of the 
European Parliament and of the Council of 20th May, 2019 and including any other relevant 
implementing regulatory provisions; 

Business Day means a day on which commercial banks and foreign exchange markets settle 
payments and are open for general business (including dealing in foreign exchange and foreign 
currency deposits) in Madrid and London; 

Capital Event means a change (or any pending change which the Regulator considers 
sufficiently certain) in Spanish law or Applicable Banking Regulations that results (or would 
result) in any of the outstanding aggregate Liquidation Preference of the Preferred Securities 
ceasing to be included in, or counting towards, the Group’s or the Bank’s Tier 1 Capital; 

Capital Reduction means the adoption, in accordance with Article 418.3 of the Spanish 
Corporations Law, by a general shareholders' meeting of the Bank of a resolution of capital 
reduction by reimbursement of cash contributions (restitución de aportaciones) to shareholders 
by way of a reduction in the nominal value of the shares of such shareholders in the capital of 
the Bank. A resolution of capital reduction for the redemption of any Common Shares 
previously repurchased by the Bank will not be considered a Capital Reduction for the purposes 
of these Conditions; 

Capital Reduction Conversion has the meaning given in Condition 6.2; 

Capital Reduction Notice has the meaning given in Condition 6.2, which notice shall specify 
the Election Period and the procedures for Holders to deliver an Election Notice; 

Capital Reduction Notice Date means the date on which a Capital Reduction Notice is given 
in accordance with Condition 6.2; 

Cash Dividend means (i) any Dividend which is to be paid or made in cash (in whatever 
currency), but other than falling within paragraph (b) of the definition of "Spin-Off"; and (ii) 
any Dividend determined to be a Cash Dividend pursuant to paragraph (a) of the definition of 
"Dividend", but a Dividend falling within paragraph (c) or (d) of the definition of "Dividend" 
shall be treated as being a Non-Cash Dividend; 

CET1 Capital means, at any time, the common equity tier 1 capital of the Bank or the Group, 
respectively, as calculated by the Bank in accordance with Chapter 2 (Common Equity Tier 1 
capital) of Title I (Elements of Own Funds) of Part Two (Own Funds and Eligible Liabilities) 
of the CRR and/or Applicable Banking Regulations at such time, including any applicable 
transitional, phasing in or similar provisions; 

CET1 ratio means, at any time, with respect to the Bank or the Group, as the case may be, the 
reported ratio (expressed as a percentage) of the aggregate amount (in the Accounting 
Currency) of the CET1 Capital of the Bank or the Group, respectively, at such time divided by 
the Risk Weighted Assets Amount of the Bank or the Group, respectively, at such time, all as 
calculated by the Bank; 
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Clearing System Preferred Securities means, for so long as any of the Preferred Securities is 
represented by a Global Preferred Security held by or on behalf of a European Clearing System, 
any particular Liquidation Preference of the Preferred Securities shown in the records of a 
European Clearing System as being held by a Holder; 

Closing Date means 13th June, 2024; 

Closing Price means, in respect of a Common Share and in relation to any Dealing Day, the 
price per Common Share quoted by the Relevant Stock Exchange as the closing price or closing 
auction price of a Common Share on such Dealing Day; 

CNMV means the Spanish National Securities Market Commission (Comisión Nacional del 
Mercado de Valores); 

Common Shares means ordinary shares in the capital of the Bank, each of which confers on 
the holder one vote at general meetings of the Bank and is credited as fully paid up; 

Conversion means a Trigger Conversion or a Capital Reduction Conversion, as the case may 
be; 

Conversion Event means a Trigger Event or a Capital Reduction, as the case may be; 

Conversion Notice means a Trigger Event Notice or a Capital Reduction Notice, as the case 
may be; 

Conversion Notice Date means the Trigger Event Notice Date or the Capital Reduction Notice 
Date, as the case may be; 

Conversion Price means, in respect of a Conversion Notice Date, if the Common Shares are: 

(a) then admitted to trading on a Relevant Stock Exchange, the higher of: 

(i) the Reference Market Price of a Common Share; 

(ii) the Floor Price; and 

(iii) the nominal value of a Common Share (being €0.49 on the Closing Date), 

in each case on that Conversion Notice Date; or 

(b) not then admitted to trading on a Relevant Stock Exchange, the higher of (ii) and (iii) 
above; 

Conversion Settlement Date means the date on which the relevant Common Shares are to be 
delivered on Conversion, which shall be as soon as practicable and in any event not later than 
one month following (or such other period as Applicable Banking Regulations may require) the 
Conversion Notice Date; 

Conversion Shares has the meaning given in Condition 6.3; 

CRD V means any or any combination of the CRD Directive, the CRR, and any CRD 
Implementing Measures; 

CRD Directive means Directive 2013/36/EU of the European Parliament and of the Council 
of 26th June, 2013 on access to the activity of credit institutions and the prudential supervision 
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of credit institutions, amending Directive 2002/87/EC and repealing Directives 2006/48/EC and 
2006/49/EC, as amended or replaced from time to time, including as amended by Directive 
2019/878/EU of the European Parliament and Council of 20th May, 2019; 

CRD Implementing Measures means any regulatory capital rules implementing the CRD 
Directive or the CRR which may from time to time be introduced, including, but not limited to, 
delegated or implementing acts (regulatory technical standards) adopted by the European 
Commission, national laws and regulations, and regulations and guidelines issued by the 
Regulator, the European Banking Authority or any other relevant authority, which are 
applicable to the Bank (on a standalone basis) or the Group (on a consolidated basis) including, 
without limitation, Law 10/2014 and any other regulation, circular or guidelines implementing 
or developing Law 10/2014; 

CRR means Regulation (EU) No. 575/2013 of the European Parliament and of the Council of 
26th June, 2013 on prudential requirements for credit institutions and amending Regulation 
(EU) No. 648/2012, as amended or replaced from time to time, including as amended by CRR 
II; 

CRR II means Regulation (EU) No. 876/2019 of the European Parliament and of the Council 
of 20th May, 2019 amending, among other things, CRR as regards the leverage ratio, the net 
stable funding ratio, requirements for own funds and eligible liabilities, counterparty credit risk, 
market risk, exposures to central counterparties, exposures to collective investment 
undertakings, large exposures, and reporting and disclosure requirements and Regulation (EU) 
No 648/2012, as amended or replaced from time to time; 

Current Market Price means, in respect of a Common Share at a particular date, the average 
of the daily Volume Weighted Average Price of a Common Share on each of the 5 consecutive 
Dealing Days ending on the Dealing Day immediately preceding such date, rounding the 
resulting figure to the nearest cent (half a cent being rounded upwards) (the Relevant Period); 
provided that if at any time during the Relevant Period the Volume Weighted Average Price 
shall have been based on a price ex-Dividend (or ex-any other entitlement) and during some 
other part of that period the Volume Weighted Average Price shall have been based on a price 
cum-Dividend (or cum-any other entitlement), then: 

(a) if the Common Shares to be issued and delivered do not rank for the Dividend (or 
entitlement) in question, the Volume Weighted Average Price on the dates on which 
the Common Shares shall have been based on a price cum-Dividend (or cum-any other 
entitlement) shall for the purposes of this definition be deemed to be the amount thereof 
reduced by an amount equal to the Fair Market Value of any such Dividend or 
entitlement per Common Share as at the date of the first public announcement relating 
to such Dividend or entitlement; or 

(b) if the Common Shares to be issued and delivered do rank for the Dividend (or 
entitlement) in question, the Volume Weighted Average Price on the dates on which 
the Common Shares shall have been based on a price ex-Dividend (or ex-any other 
entitlement) shall for the purposes of this definition be deemed to be the amount thereof 
increased by an amount equal to the Fair Market Value of any such Dividend or 
entitlement per Common Share as at the date of the first public announcement relating 
to such Dividend or entitlement, 

and provided further that: 

(i) if on each of the Dealing Days in the Relevant Period the Volume Weighted Average 
Price shall have been based on a price cum-Dividend (or cum-any other entitlement) in 
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respect of a Dividend (or other entitlement) which has been declared or announced but 
the Common Shares to be issued and delivered do not rank for that Dividend (or other 
entitlement) the Volume Weighted Average Price on each of such dates shall for the 
purposes of this definition be deemed to be the amount thereof reduced by an amount 
equal to the Fair Market Value of any such Dividend or entitlement per Common Share 
as at the date of first public announcement relating to such Dividend or entitlement; 
and 

(ii) if the Volume Weighted Average Price of a Common Share is not available on one or 
more of the Dealing Days in the Relevant Period (disregarding for this purpose the 
proviso to the definition of Volume Weighted Average Price), then the average of such 
Volume Weighted Average Prices which are available in the Relevant Period shall be 
used (subject to a minimum of two such prices) and if only one, or no, such Volume 
Weighted Average Price is available in the Relevant Period the Current Market Price 
shall be determined in good faith by an Independent Adviser; 

Dealing Day means a day on which the Relevant Stock Exchange or relevant stock exchange 
or securities market is open for business and on which Common Shares, Securities, Spin-Off 
Securities, options, warrants or other rights (as the case may be) may be dealt in (other than a 
day on which the Relevant Stock Exchange or relevant stock exchange or securities market is 
scheduled to or does close prior to its regular weekday closing time); 

Delivery Notice means a notice in the form for the time being currently available from the 
specified office of any Paying and Conversion Agent or in such form as may be acceptable to 
the European Clearing Systems from time to time, which contains the relevant account and 
related details for the delivery of any Common Shares and all relevant certifications and/or 
representations as may be required by applicable law and regulations (or is deemed to constitute 
the confirmation thereof), and which are required to be delivered in connection with a 
Conversion of the Preferred Securities and the delivery of the Common Shares; 

Distributable Items means the profits and reserves (if any) available for the payment of a 
Distribution at any given time together with any other distributions and payments to be made 
from such profits and reserves, in each case in accordance with Applicable Banking Regulations 
then in force, and including as such term is further defined in CRD V, as interpreted and applied 
in accordance with Applicable Banking Regulations; 

Distribution means the non-cumulative cash distribution in respect of the Preferred Securities 
and a Distribution Period, determined in accordance with Condition 4; 

Distribution Payment Date means each of 13th March, 13th June, 13th September and 13th 
December in each year; 

Distribution Period means the period from (and including) one Distribution Payment Date (or, 
in the case of the first Distribution Period, the Closing Date) to (but excluding) the next 
Distribution Payment Date; 

Distribution Rate means the rate at which the Preferred Securities accrue Distributions in 
accordance with Condition 4; 

Dividend means any dividend or distribution to Shareholders in respect of the Common Shares 
(including a Spin-Off) whether of cash, assets or other property (and for these purposes a 
distribution of assets includes without limitation an issue of Common Shares or other Securities 
credited as fully or partly paid up by way of capitalisation of profits or reserves), and however 
described and whether payable out of share premium account, profits, retained earnings or any 
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other capital or revenue reserve or account, and including a distribution or payment to 
Shareholders upon or in connection with a reduction of capital, provided that: 

(a) where: 

(i) a Dividend in cash is announced which is to be, or may at the election of a 
Shareholder or Shareholders be, satisfied by the issue or delivery of Common 
Shares or other property or assets, or where a capitalisation of profits or 
reserves is announced which is to be, or may at the election of a Shareholder 
or Shareholders be, satisfied by the payment of cash, then the Dividend in 
question shall be treated as a Cash Dividend of an amount equal to the greater 
of (A) the Fair Market Value of such cash amount and (B) the Current Market 
Price of such Common Shares as at the first date on which the Common Shares 
are traded ex- the relevant Dividend on the Relevant Stock Exchange or, as the 
case may be, the record date or other due date for establishment of entitlement 
in respect of the relevant capitalisation or, as the case may be, the Fair Market 
Value of such other property or assets as at the date of the first public 
announcement of such Dividend or capitalisation or, in any such case, if later, 
the date on which the number of Common Shares (or amount of such other 
property or assets, as the case may be) which may be issued and delivered is 
determined; or 

(ii) there shall be any issue of Common Shares by way of capitalisation of profits 
or reserves (including any share premium account or capital redemption 
reserve) where such issue is or is expressed to be in lieu of a Dividend (whether 
or not a Cash Dividend equivalent or amount is announced or would otherwise 
be payable to Shareholders, whether at their election or otherwise), the 
Dividend in question shall be treated as a Cash Dividend of an amount equal 
to the Current Market Price of such Common Shares as at the first date on 
which the Common Shares are traded ex- the relevant Dividend on the 
Relevant Stock Exchange or, as the case may be, the record date or other due 
date for establishment of entitlement in respect of the relevant capitalisation 
or, in any such case, if later, the date on which the number of Common Shares 
to be issued and delivered is determined; 

(b) any issue of Common Shares falling within Conditions 6.4.1 or 6.4.2 shall be 
disregarded; 

(c) a purchase or redemption or buy back of share capital of the Bank by or on behalf of 
the Bank in accordance with any general authority for such purchases or buy backs 
approved by a general meeting of Shareholders and otherwise in accordance with the 
limitations prescribed under the Spanish Corporations Law for dealings generally by a 
company in its own shares shall not constitute a Dividend and any other purchase or 
redemption or buy back of share capital of the Bank by or on behalf of the Bank or any 
member of the Group shall not constitute a Dividend unless, in the case of a purchase 
or redemption or buy back of Common Shares by or on behalf of the Bank or any 
member of the Group, the weighted average price per Common Share (before 
expenses) on any one day (a Specified Share Day) in respect of such purchases or 
redemptions or buy backs (translated, if not in the Share Currency, into the Share 
Currency at the Prevailing Rate on such day) exceeds by more than 5 per cent. the 
average of the daily Volume Weighted Average Price of a Common Share on the 5 
Dealing Days immediately preceding the Specified Share Day or, where an 
announcement (excluding, for the avoidance of doubt for these purposes, any general 
authority for such purchases, redemptions or buy backs approved by a general meeting 
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of Shareholders or any notice convening such a meeting of Shareholders) has been 
made of the intention to purchase, redeem or buy back Common Shares at some future 
date at a specified price or where a tender offer is made, on the 5 Dealing Days 
immediately preceding the date of such announcement or the date of first public 
announcement of such tender offer (and regardless of whether or not a price per 
Common Share, a minimum price per Common Share or a price range or a formula for 
the determination thereof is or is not announced at such time), as the case may be, in 
which case such purchase, redemption or buy back shall be deemed to constitute a 
Dividend in the Share Currency in an amount equal to the amount by which the 
aggregate price paid (before expenses) in respect of such Common Shares purchased, 
redeemed or bought back by the Bank or, as the case may be, any member of the Group 
(translated where appropriate into the Share Currency as provided above) exceeds the 
product of (i) 105 per cent. of the daily Volume Weighted Average Price of a Common 
Share determined as aforesaid and (ii) the number of Common Shares so purchased, 
redeemed or bought back; 

(d) if the Bank or any member of the Group shall purchase, redeem or buy back any 
depositary or other receipts or certificates representing Common Shares, the provisions 
of paragraph (c) above shall be applied in respect thereof in such manner and with such 
modifications (if any) as shall be determined in good faith by an Independent Adviser; 
and 

(e) where a dividend or distribution is paid or made to Shareholders pursuant to any plan 
implemented by the Bank for the purpose of enabling Shareholders to elect, or which 
may require Shareholders, to receive dividends or distributions in respect of the 
Common Shares held by them from a person other than (or in addition to) the Bank, 
such dividend or distribution shall for the purposes of these Conditions be treated as a 
dividend or distribution made or paid to Shareholders by the Bank, and the foregoing 
provisions of this definition, and the provisions of these Conditions, including 
references to the Bank paying or making a dividend, shall be construed accordingly; 

Election Notice has the meaning given in Condition 6.2; 

Eligible Persons means those Holders or persons (being duly appointed proxies or 
representatives of such Holders) that are entitled to attend and vote at a meeting of the Holders, 
for the purposes of which no person shall be entitled to vote at any such meeting in respect of 
Preferred Securities held by or for the benefit, or on behalf, of the Bank or any of its 
Subsidiaries; 

equity share capital means, in relation to any entity, its issued share capital excluding any part 
of that capital which, in respect of dividends and capital, does not carry any right to participate 
beyond a specific amount in a distribution; 

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

Existing Shareholders has the meaning given in the definition of “Newco Scheme”; 

Extraordinary Resolution has the meaning given in Condition 10; 

Fair Market Value means, with respect to any property on any date, the fair market value of 
that property as determined by an Independent Adviser in good faith provided that (a) the Fair 
Market Value of a Cash Dividend shall be the amount of such Cash Dividend; (b) the Fair 
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Market Value of any other cash amount shall be the amount of such cash; (c) where Securities, 
Spin-Off Securities, options, warrants or other rights are publicly traded on a stock exchange 
or securities market of adequate liquidity (as determined by an Independent Adviser in good 
faith), the Fair Market Value (i) of such Securities or Spin-Off Securities shall equal the 
arithmetic mean of the daily Volume Weighted Average Prices of such Securities or Spin-Off 
Securities and (ii) of such options, warrants or other rights shall equal the arithmetic mean of 
the daily closing prices of such options, warrants or other rights, in the case of both (i) and (ii) 
above during the period of 5 Dealing Days on the relevant stock exchange or securities market 
commencing on such date (or, if later, the first such Dealing Day such Securities, Spin-Off 
Securities, options, warrants or other rights are publicly traded) or such shorter period as such 
Securities, Spin-Off Securities, options, warrants or other rights are publicly traded; and (d) 
where Securities, Spin-Off Securities, options, warrants or other rights are not publicly traded 
on a stock exchange or securities market of adequate liquidity (as aforesaid), the Fair Market 
Value of such Securities, Spin-Off Securities, options, warrants or other rights shall be 
determined by an Independent Adviser in good faith, on the basis of a commonly accepted 
market valuation method and taking account of such factors as it considers appropriate, 
including the market price per Common Share, the dividend yield of a Common Share, the 
volatility of such market price, prevailing interest rates and the terms of such Securities, Spin-
Off Securities, options, warrants or other rights, including as to the expiry date and exercise 
price (if any) thereof. Such amounts shall, in the case of (a) above, be translated into the Share 
Currency (if such Cash Dividend is declared or paid or payable in a currency other than the 
Share Currency) at the rate of exchange used to determine the amount payable to Shareholders 
who were paid or are to be paid or are entitled to be paid the Cash Dividend in the Share 
Currency; and in any other case, shall be translated into the Share Currency (if expressed in a 
currency other than the Share Currency) at the Prevailing Rate on that date. In addition, in the 
case of (a) and (b) above, the Fair Market Value shall be determined on a gross basis and 
disregarding any withholding or deduction required to be made for or on account of tax, and 
disregarding any associated tax credit; 

First Call Date means 13th December, 2030; 

First Reset Date means 13th June, 2031; 

Floor Price means €3.75, subject to adjustment in accordance with Condition 6.4; 

Further Preferred Securities means any similar securities or instruments to the Preferred 
Securities which securities or instruments are contingently convertible into Common Shares 
other than at the option of the holders thereof; 

Global Preferred Security means the global Preferred Security representing the Preferred 
Securities; 

Group means the Bank together with its consolidated Subsidiaries; 

Holders means the holders of the Preferred Securities; 

Iberclear means the Spanish clearing and settlement system (Sociedad de Gestión de los 
Sistemas de Registro, Compensación y Liquidación de Valores, S.A.U.); 

Independent Adviser means, in the case of any determination or calculation pursuant to or 
relating to Condition 6 or Condition 4.13, an independent financial institution of international 
repute or other independent adviser of recognised standing with appropriate expertise appointed 
by the Bank for the purposes of such Condition at its own expense; 
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Initial Margin means 4.267 per cent. per annum; 

Insolvency Law means the restated text of the Insolvency Law approved by Royal Legislative 
Decree 1/2020, of 5th May (Real Decreto Legislativo 1/2020, de 5 de mayo, por el que se 
aprueba el texto refundido de la Ley Concursal) as amended, replaced or supplemented from 
time to time; 

Law 10/2014 means Law 10/2014 of 26th June on the organisation, supervision and solvency 
of credit entities (Ley 10/2014, de 26 de junio, de ordenación, supervisión y solvencia de 
entidades de crédito), as amended, replaced or supplemented from time to time, including as 
amended by Royal Decree Law 7/2021 of 27th April on the transposition of European Union 
directives in matters of credit institutions, among others; 

Law 11/2015 means Law 11/2015, of 18th June, on the recovery and resolution of credit 
institutions and investment firms (Ley 11/2015, de 18 de junio, de recuperación y resolución 
de entidades de crédito y empresas de servicios de inversión), as amended, replaced or 
supplemented from time to time including as amended by Royal Decree Law 7/2021 of 27th 
April on the transposition of European Union directives in matters of credit institutions, among 
others; 

Liquidation Distribution means the Liquidation Preference per Preferred Security plus, if 
applicable, where not cancelled pursuant to, or otherwise subject to the limitations on payment 
set out in, Condition 4, an amount equal to accrued and unpaid Distributions for the then current 
Distribution Period to (but excluding) the date of payment of the Liquidation Distribution; 

Liquidation Preference means €200,000 per Preferred Security; 

MDA means, at any time, any maximum distributable amount required to be calculated at such 
time in accordance with (a) Article 48 of Law 10/2014 and any provision developing Article 
48 of Law 10/2014, and any other provision of Spanish law transposing or implementing Article 
141 of the CRD Directive and/or (b) Applicable Banking Regulations; 

MREL-MDA means, at any time, the lower of any maximum distributable amount required to 
be calculated, if applicable, at such time in accordance with Article 16.a) of BRRD, as 
implemented in Spain by Article 16 bis of Law 11/2015;   

Newco has the meaning given in the definition of “Newco Scheme”; 

Newco Scheme means a scheme of arrangement or analogous proceeding (Scheme of 
Arrangement) which effects the interposition of a limited liability company (Newco) between 
the Shareholders of the Bank immediately prior to the Scheme of Arrangement (the Existing 
Shareholders) and the Bank, provided that: 

(i) only ordinary shares of Newco or depositary or other receipts or certificates 
representing ordinary shares of Newco are issued to Existing Shareholders; 

(ii) immediately after completion of the Scheme of Arrangement the only shareholders of 
Newco or, as the case may be, the only holders of depositary or other receipts or 
certificates representing ordinary shares of Newco, are Existing Shareholders and the 
Voting Rights in respect of Newco are held by Existing Shareholders in the same 
proportions as their respective holdings of such Voting Rights immediately prior to the 
Scheme of Arrangement; 
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(iii) immediately after completion of the Scheme of Arrangement, Newco is (or one or more 
wholly-owned Subsidiaries of Newco are) the only ordinary shareholder (or 
shareholders) of the Bank; 

(iv) all Subsidiaries of the Bank immediately prior to the Scheme of Arrangement (other 
than Newco, if Newco is then a Subsidiary) are Subsidiaries of the Bank (or of Newco) 
immediately after completion of the Scheme of Arrangement; and 

(v) immediately after completion of the Scheme of Arrangement, the Bank (or Newco) 
holds, directly or indirectly, the same percentage of the ordinary share capital and 
equity share capital of those Subsidiaries as was held by the Bank immediately prior to 
the Scheme of Arrangement; 

Non-Cash Dividend means any Dividend which is not a Cash Dividend, and shall include a 
Spin-Off; 

Original Reference Rate means the 5-year Mid-Swap Rate (provided that if, following one or 
more Benchmark Events, such originally specified benchmark or screen rate (or any Successor 
Rate or Alternative Rate which has replaced it) has been replaced by a (or a further) Successor 
Rate or Alternative Rate and a Benchmark Event subsequently occurs in respect of such 
Successor Rate or Alternative Rate, the term “Original Reference Rate” shall include any such 
Successor Rate or Alternative Rate); 

outstanding means, in relation to the Preferred Securities, all the Preferred Securities issued 
other than those Preferred Securities: 

(a) that have been redeemed pursuant to Condition 7 or otherwise pursuant to the 
Conditions or cancelled pursuant to the exercise of any Spanish Statutory Loss-
Absorption Power; 

(b) following a Conversion Event in respect of which all the remaining obligations of the 
Bank have been duly performed in relation thereto; 

(c) that have been purchased and cancelled under Condition 8;  

(d) which claims have become void under Condition 14; and 

(e) that have been mutilated or defaced, or are alleged to have been lost, stolen or 
destroyed, and have been replaced pursuant to clause 5 of the Agency Agreement, 

provided that for each of the following purposes, namely: 

(i) the right to attend and vote at any meeting of Holders; and 

(ii) the determination of how many and which Preferred Securities are for the time being 
outstanding for the purposes of Condition 10, 

those Preferred Securities (if any) which are for the time being held by or for the benefit of the 
Bank or any of its Subsidiaries shall (unless and until ceasing to be so held) be deemed not to 
remain outstanding; 

Parity Securities means any instrument issued or guaranteed by the Bank (including the 
guarantee thereof), which instrument or guarantee, respectively, ranks pari passu with the 
Preferred Securities upon the insolvency of the Bank; 
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Paying and Conversion Agents means the Principal Paying Agent and any other paying and 
conversion agent appointed in accordance with the Agency Agreement and includes any 
successors thereto appointed from time to time in accordance with the Agency Agreement; 

Payment Business Day means a T2 Business Day and, in the case of Preferred Securities in 
definitive form only, a day on which commercial banks and foreign exchange markets settle 
payments and are open for general business (including dealing in foreign exchange and foreign 
currency deposits) in the relevant place of presentation; 

Preferred Securities means these Series 13 €750,000,000 Non-Step-Up Non-Cumulative 
Contingent Convertible Perpetual Preferred Tier 1 Securities issued by the Bank on the Closing 
Date; 

Prevailing Rate means, in respect of any currencies on any day, the spot rate of exchange 
between the relevant currencies prevailing as at 12 noon (London time) on that date as 
appearing on or derived from the Reference Page or, if such a rate cannot be determined at such 
time, the rate prevailing as at 12 noon (London time) on the immediately preceding day on 
which such rate can be so determined or, if such rate cannot be so determined by reference to 
the Reference Page, the rate determined in such other manner as an Independent Adviser in 
good faith shall prescribe; 

Principal Paying Agent means Deutsche Bank AG, London Branch (or any successor 
Principal Paying Agent appointed by the Bank from time to time and notice of whose 
appointment is published in the manner specified in Condition 13); 

Qualifying Preferred Securities has the meaning given in Condition 11.2; 

RD 1012/2015 means Royal Decree 1012/2015 of 6th November by virtue of which Law 
11/2015 is developed and Royal Decree 2606/1996 of 20th December on credit entities’ deposit 
guarantee fund is amended (Real Decreto 1012/2015, de 6 de noviembre, por el que se 
desarrolla la Ley 11/2015, de 18 de junio, de recuperación y resolución de entidades de crédito 
y empresas de servicios de inversión, y por el que se modifica el Real Decreto 2606/1996, de 
20 de diciembre, sobre fondos de garantía de depósitos de entidades de crédito), as amended, 
replaced or supplemented from time to time; 

RD 1065/2007 means Royal Decree 1065/2007 of 27th July, as amended by Royal Decree 
1145/2011 of 29th July, as amended, replaced or supplemented from time to time; 

Recognised Stock Exchange means an organised, regularly operating, recognised stock 
exchange or securities market; 

Redemption Price means, per Preferred Security, the Liquidation Preference plus, if 
applicable, where not cancelled pursuant to, or otherwise subject to the limitations on payment 
set out in, Condition 4, an amount equal to accrued and unpaid Distributions for the then current 
Distribution Period to (but excluding) the date fixed for redemption of the Preferred Securities; 

Reference Banks means 5 leading swap dealers in the Eurozone interbank market as selected 
by the Bank; 

Reference Date means, in relation to a Retroactive Adjustment, the date as of which the 
relevant Retroactive Adjustment takes effect or, in any such case, if that is not a Dealing Day, 
the next following Dealing Day; 
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Reference Market Price means, in respect of a Common Share at a particular date, the 
arithmetic mean of the Closing Price per Common Share on each of the 5 consecutive Dealing 
Days on which such Closing Price is available ending on the Dealing day immediately 
preceding such date, rounding the resulting figure to the nearest cent (half a cent being rounded 
upwards); 

Reference Page means the relevant page on Bloomberg or Reuters or such other information 
service provider that displays the relevant information; 

Regulated Entity means any entity eligible for resolution under the laws of Spain; 

Regulator means the European Central Bank, Banco de España or the Relevant Spanish 
Resolution Authority, as applicable, or such other or successor authority having primary bank 
supervisory authority with respect to prudential matters or the exercise of resolution powers in 
relation to the Bank and/or the Group; 

Relevant Spanish Resolution Authority means the Fund for Orderly Bank Restructuring 
(Fondo de Restructuración Ordenada Bancaria), the Single Resolution Board, the Bank of 
Spain, the CNMV or any other entity with the authority to exercise any of the resolution tools 
and powers contained in the Applicable Banking Regulations; 

Relevant Nominating Body means, in respect of a benchmark or screen rate (as applicable): 

(A) the central bank for the currency to which the benchmark or screen rate (as applicable) 
relates, or any central bank or other supervisory authority which is responsible for 
supervising the administrator of the benchmark or screen rate (as applicable); or 

(B) any working group or committee sponsored by, chaired or co-chaired by or constituted 
at the request of (a) the central bank for the currency to which the benchmark or screen 
rate (as applicable) relates, (b) any central bank or other supervisory authority which is 
responsible for supervising the administrator of the benchmark or screen rate (as 
applicable), (c) a group of the aforementioned central banks or other supervisory 
authorities, or (d) the Financial Stability Board or any part thereof; 

Relevant Stock Exchange means the Spanish Stock Exchanges or, if at the relevant time the 
Common Shares are not at that time listed and admitted to trading on the Spanish Stock 
Exchanges, the principal stock exchange or securities market on which the Common Shares are 
then listed, admitted to trading, quoted or accepted for dealing; 

Representative Amount means an amount that is representative for a single transaction in the 
relevant market at the relevant time with an acknowledged dealer of good credit in the swap 
market; 

Reset Date means the First Reset Date and each date falling on the fifth anniversary of the 
previous Reset Date; 

Reset Determination Date means, in relation to each Reset Date, the second Business Day 
immediately preceding such Reset Date; 

Reset Period means the period from (and including) a Reset Date to (but excluding) the next 
succeeding Reset Date; 

Reset Reference Bank Rate means, in relation to a Reset Date and the Reset Period 
commencing on that Reset Date, the percentage determined on the basis of the arithmetic mean 
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of the 5-year Mid-Swap Rate Quotations provided by the Reference Banks at approximately 
11.00 a.m. (Central European Time) on the Reset Determination Date for such Reset Date. The 
Bank will request the principal office of each Reference Bank to provide a quotation of its rate. 
If three or more quotations are provided, the Reset Reference Bank Rate for such Reset Period 
will be the percentage reflecting the arithmetic mean of the quotations, eliminating the highest 
quotation (or, in the event of equality, one of the highest) and the lowest quotation (or, in the 
event of equality, one of the lowest). If only two quotations are provided, it will be the 
arithmetic mean of the quotations provided. If only one quotation is provided, it will be the 
quotation provided. If no quotations are provided, the Reset Reference Bank Rate for the Reset 
Period will be (i) in the case of each Reset Period other than the Reset Period commencing on 
the First Reset Date, the 5-year Mid-Swap Rate in respect of the immediately preceding Reset 
Period or (ii) in the case of the Reset Period commencing on the First Reset Date, 2.867 per 
cent. per annum (corresponding to the 5-year Mid-Swap Rate at the pricing time on the trade 
date of 4th June, 2024); 

Retroactive Adjustment has the meaning given in Condition 6.5; 

Risk Weighted Assets Amount means at any time, with respect to the Bank or the Group, as 
the case may be, the aggregate amount (in the Accounting Currency) of the risk weighted assets 
of the Bank or the Group, respectively, calculated in accordance with CRR and/or Applicable 
Banking Regulations at such time; 

Scheme of Arrangement has the meaning given in the definition of “Newco Scheme”; 

Screen Page means the display page on the relevant Reuters information service designated as 
the “ICESWAP2” page, or such other page as may replace that page on that information service, 
or on such other equivalent information service as may be nominated by the person providing 
or sponsoring such information, for the purpose of displaying equivalent or comparable rates 
to the 5-year Mid-Swap Rate; 

Securities means any securities including, without limitation, shares in the capital of the Bank, 
or options, warrants or other rights to subscribe for or purchase or acquire shares in the capital 
of the Bank; 

Selling Agent has the meaning given in Condition 6.10; 

Settlement Shares Depository means a reputable financial institution, trust company or similar 
entity (which could be the Bank) appointed by the Bank on or prior to any date when a function 
ascribed to the Settlement Shares Depository in these Conditions is required to be performed, 
to perform such functions and who will hold Conversion Shares in Iberclear or any of its 
participating entities in a designated custody account for the benefit of the Holders and 
otherwise on terms consistent with these Conditions; 

Share Currency means euro or such other currency in which the Common Shares are quoted 
or dealt in on the Relevant Stock Exchange at the relevant time or for the purposes of the 
relevant calculation or determination; 

Shareholders means the holders of Common Shares meaning the persons in whose names the 
relevant Common Shares are for the time being registered in the Spanish Central Registry or, 
as the case may be, the relevant Iberclear Member accounting book (or, in the case of a joint 
holding, the first such named holder); 

Spanish Central Registry means the central registry of the Spanish clearance and settlement 
system managed by Iberclear; 
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Spanish Corporations Law means the consolidated text of the Corporate Enterprises Act (Ley 
de Sociedades de Capital), approved by the Royal Legislative Decree 1/2010, of 2nd July, as 
amended from time to time; 

Spanish Statutory Loss-Absorption Powers means any write-down, conversion, transfer, 
modification, cancellation, or suspension power existing from time to time under, and exercised 
in compliance with, any laws, regulations, rules or requirements in effect in Spain, relating to 
the recovery and resolution of credit entitles and/or transposition of the BRRD, including, but 
not limited to (i) Law 11/2015, (ii) RD 1012/2015, (iii) SRM Regulation, and (iv) any other 
instruments, rules or standards made or implemented in connection with either (i), (ii), (iii) or 
the BRRD, pursuant to which any obligation of a Regulated Entity (or other affiliate of such 
Regulated Entity) can be reduced, cancelled, modified, transferred or converted into shares, 
other securities, or other obligations of such Regulated Entity or any other person (or suspended 
for a temporary period); 

Spanish Stock Exchanges means the Madrid, Barcelona, Bilbao and Valencia stock exchanges 
and the Automated Quotation System – Continuous Market (SIBE – Sistema de Interconexión 
Bursátil Español – Mercado Continuo); 

Spin-Off means: 

(a) a distribution of Spin-Off Securities by the Bank to Shareholders as a class; or 

(b) any issue, transfer or delivery of any property or assets (including cash or shares or 
other securities of or in or issued or allotted by any entity) by any entity (other than the 
Bank) to Shareholders as a class or, in the case of or in connection with a Newco 
Scheme, Existing Shareholders as a class (but excluding the issue and allotment of 
ordinary shares (or depositary or other receipts or certificates representing such 
ordinary shares) by Newco to Existing Shareholders as a class), pursuant in each case 
to any arrangements with the Bank or any member of the Group; 

Spin-Off Securities means equity share capital of an entity other than the Bank or options, 
warrants or other rights to subscribe for or purchase equity share capital of an entity other than 
the Bank; 

SRM Regulation means Regulation (EU) No. 806/2014 of the European Parliament and the 
Council of 15th July, 2014 establishing uniform rules and a uniform procedure for the 
resolution of credit institutions and certain investment firms in the framework of a Single 
Resolution Mechanism and a Single Resolution Fund and amending Regulation (EU) No. 
1093/2010, as amended or replaced from time to time; 

SSM Regulation means Council Regulation (EU) No. 1024/2013 of 15th October, 2013 
conferring specific tasks on the European Central Bank concerning policies relating to the 
prudential supervision of credit institutions, as amended or replaced from time to time, 
including as amended by Regulation (EU) No. 877/2019 of the European Parliament and 
Council of 20th May, 2019; 

Subsidiary means any entity over which the Bank may have, directly or indirectly, control in 
accordance with Article 42 of the Spanish Commercial Code (Código de Comercio) or 
Applicable Banking Regulations; 

Successor Rate means a successor to or replacement of the Original Reference Rate which is 
formally recommended by any Relevant Nominating Body; 
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T2 Business Day means any day on which the Trans-European Automated Real Time Gross 
Settlement Express Transfer System or any successor or replacement for that system is open; 

Tax Event means that as a result of any change in, or amendment to, the laws or regulations 
applicable in Spain or any change in the application or binding official interpretation or 
administration of any such laws or regulations, which change or amendment, or change in the 
application or binding official interpretation or administration, becomes effective on or after 
the Closing Date (a) the Bank would not be entitled to claim a deduction in computing its 
taxation liabilities in Spain in respect of any Distribution to be made on the next Distribution 
Payment Date or the value of such deduction to the Bank would be materially reduced, or (b) 
the Bank would be required to pay additional amounts pursuant to Condition 12 below, or (c) 
the applicable tax treatment of the Preferred Securities would be materially affected; 

Tier 1 Capital means at any time, with respect to the Bank or the Group, as the case may be, 
the Tier 1 capital (capital de nivel 1) of the Bank or the Group, respectively, as calculated by 
the Bank in accordance with Chapters 1, 2 and 3 (Tier 1 capital, Common Equity Tier 1 capital 
and Additional Tier 1 capital) of Title I (Elements of Own Funds) of Part Two (Own Funds and 
Eligible Liabilities) of the CRR and/or Applicable Banking Regulations at such time, including 
any applicable transitional, phasing in or similar provisions; 

Tier 2 Capital means Tier 2 capital (capital de nivel 2) as provided under Applicable Banking 
Regulations; 

Tier 2 Instrument means any instrument of the Bank qualifying as Tier 2 Capital, in whole or 
in part; 

Trigger Conversion has the meaning given in Condition 6.1; 

Trigger Event means if, at any time, the CET1 ratio is less than 5.125 per cent. as determined 
by the Bank; 

Trigger Event Notice has the meaning given in Condition 6.1; 

Trigger Event Notice Date means the date on which a Trigger Event Notice is given in 
accordance with Condition 6.1; 

Volume Weighted Average Price means, in respect of a Common Share, Security or, as the 
case may be, a Spin-Off Security on any Dealing Day, the order book volume-weighted average 
price of a Common Share, Security or, as the case may be, a Spin-Off Security published by or 
derived (in the case of an Common Share) from the Reference Page or (in the case of a Security 
(other than Common Shares) or Spin-Off Security) from the principal stock exchange or 
securities market on which such Securities or Spin-Off Securities are then listed or quoted or 
dealt in, if any or, in any such case, such other source as shall be determined in good faith to be 
appropriate by an Independent Adviser on such Dealing Day, provided that if on any such 
Dealing Day such price is not available or cannot otherwise be determined as provided above, 
the Volume Weighted Average Price of a Common Share, Security or a Spin-Off Security, as 
the case may be, in respect of such Dealing Day shall be the Volume Weighted Average Price, 
determined as provided above, on the immediately preceding Dealing Day on which the same 
can be so determined or as an Independent Adviser might otherwise determine in good faith to 
be appropriate; 

Voting Rights means the right generally to vote at a general meeting of Shareholders of the 
Bank (irrespective of whether or not, at the time, stock of any other class or classes shall have, 
or might have, voting power by reason of the happening of any contingency); and 
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Waived Set-Off Rights means any and all rights or claims of any holder of a Preferred Security 
against the Bank for deduction, set-off, netting, compensation, retention or counterclaim arising 
directly or indirectly under or in connection with any Preferred Security. 

1.2 References to any act or statute or any provision of any act or statute shall be deemed also to 
refer to any statutory modification or re-enactment thereof or any statutory instrument, order or 
regulation made thereunder or in accordance therewith or under or in accordance with such 
modification or re-enactment. 

1.3 References to any issue or offer or grant to Shareholders or Existing Shareholders as a class or 
by way of rights shall be taken to be references to an issue or offer or grant to all or substantially 
all Shareholders or Existing Shareholders, as the case may be, other than Shareholders or 
Existing Shareholders, as the case may be, to whom, by reason of the laws of any territory or 
requirements of any recognised regulatory body or any other stock exchange or securities 
market in any territory or in connection with fractional entitlements, it is determined not to 
make such issue or offer or grant. 

1.4 In making any calculation or determination of Reference Market Price, Current Market Price 
or Volume Weighted Average Price, such adjustments (if any) shall be made as an Independent 
Adviser determines in good faith appropriate to reflect any consolidation or sub-division of the 
Common Shares or any issue of Common Shares by way of capitalisation of profits or reserves, 
or any like or similar event. 

1.5 For the purposes of Condition 6.4 only (a) references to the issue of Common Shares or 
Common Shares being issued shall, if not otherwise expressly specified in these Conditions, 
include the transfer and/or delivery of Common Shares, whether newly issued and allotted or 
previously existing or held by or on behalf of the Bank or any member of the Group, and (b) 
Common Shares held by or on behalf of the Bank or any member of the Group (and which, in 
the case of Conditions 6.4.4 and 6.4.6, do not rank for the relevant right or other entitlement) 
shall not be considered as or treated as in issue or issued or entitled to receive any Dividend, 
right or other entitlement. 

2. Form 

The Preferred Securities will be issued in bearer form. 

It is intended that a global Preferred Security representing the Preferred Securities will be 
delivered by the Bank to a common depositary for the European Clearing Systems. As a result, 
accountholders should note that they will not themselves receive definitive Preferred Securities 
but instead Preferred Securities will be credited to their securities account with the relevant 
European Clearing System. It is anticipated that only in exceptional circumstances (such as the 
closure of the European Clearing Systems, the non-availability of any alternative or successor 
clearing system, removal of the Preferred Securities from the European Clearing Systems or 
failure to comply with the terms and conditions of the Preferred Securities by the Bank) will 
definitive Preferred Securities be issued directly to such accountholders. 

3. Status and Waived Set-Off Rights 

3.1 The obligations of the Bank under the Preferred Securities are subject to, and may be limited 
by, the exercise of any Spanish Statutory Loss-Absorption Powers. 

3.2 Unless previously converted into Common Shares pursuant to Condition 6, the obligations of 
the Bank under the Preferred Securities constitute direct, unconditional, unsecured and 
subordinated obligations of the Bank and, in the case of insolvency (concurso de acreedores) 
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of the Bank, in accordance with Article 281.1 of the Insolvency Law and Additional Provision 
14.3 of Law 11/2015 but only to the extent permitted by the Insolvency Law (as amended, 
replaced or supplemented from time to time) or any other applicable laws relating to or affecting 
the enforcement of creditors’ rights in Spain and subject to any other ranking that may apply as 
a result of any mandatory provision of law (or otherwise), for so long as the Preferred Securities 
constitute an Additional Tier 1 Instrument of the Bank, rank: 

3.2.1 junior to (A) any claim in respect of any unsubordinated obligations of the Bank 
(including where the relevant claim subsequently becomes subordinated pursuant to 
Article 281.1.1º of the Insolvency Law), and (B) any claim in respect of any other 
subordinated obligations of the Bank, present and future, other than under any 
outstanding Additional Tier 1 Instrument of the Bank (other than, to the extent 
permitted by law, any Parity Securities, whether so ranking by law or their terms); 

3.2.2 pari passu with each other and with all other claims in respect of contractually 
subordinated obligations of the Bank under any outstanding Additional Tier 1 
Instruments, present and future (and, to the extent permitted by law, pari passu with 
any other Parity Securities, whether so ranking by law or their terms); and 

3.2.3 senior to the Common Shares or any other subordinated obligations of the Bank which 
by law rank junior to the Preferred Securities (including, to the extent permitted by law, 
any contractually subordinated obligations of the Bank expressed by their terms to rank 
junior to the Preferred Securities). 

See “Risk Factors – Factors which are material for the purpose of assessing the risks 
associated with the Preferred Securities – The Preferred Securities may be subject to the 
exercise of the Spanish Statutory Loss-Absorption Powers by the Relevant Spanish Resolution 
Authority. Other powers contained in Law 11/2015 and the SRM Regulation could materially 
affect the rights of the Holders of the Preferred Securities under, and the value of, any Preferred 
Securities” and “Capital Adequacy, Regulatory Framework and Capitalisation of the Group – 
Regulatory Framework – Resolution”. 

3.3 No holder of the Preferred Securities may at any time exercise or claim any Waived Set-Off 
Rights against any right, claim or liability of the Bank or that the Bank may have or acquire 
against such holder, directly or indirectly and howsoever arising (and including all such rights, 
claims and liabilities (including any non-contractual obligations) arising under or in relation to 
any and all agreements or other instruments of any kind, whether or not relating to such 
Preferred Security) and each holder of any Preferred Security shall be deemed to have waived 
all Waived-Set-Off Rights to the fullest extent permitted by applicable law in relation to all 
such actual and potential rights, claims and liabilities. Notwithstanding the preceding sentence, 
if any amount payable by the Bank in respect of, or arising under or in connection with, any 
Preferred Security to any holder of such Preferred Security is discharged by set-off or netting, 
such holder shall, subject to applicable law, immediately pay an amount equal to the amount of 
such discharge to the Bank and, until such time as payment is made, shall hold an amount equal 
to such amount in trust for the Bank and, accordingly, any such discharge shall be deemed not 
to have taken place. 

Nothing in this Condition 3.3 is intended to provide, or shall be construed as acknowledging, 
any Waived Set-Off Rights or that any such Waived Set-Off Right is or would be available to 
any holder of any Preferred Security but for this Condition 3.3. 

4. Distributions 

4.1 The Preferred Securities accrue Distributions: 
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4.1.1 in respect of the period from (and including) the Closing Date to (but excluding) the 
First Reset Date at the rate of 6.875 per cent. per annum; and 

4.1.2 in respect of each Reset Period, at the rate per annum equal to the aggregate of the 
Initial Margin and the 5-year Mid-Swap Rate (quoted on an annual basis) for such Reset 
Period, converted to a quarterly rate in accordance with market convention (rounded to 
four decimal places, with 0.00005 rounded down), all as determined by the Agent Bank 
on the relevant Reset Determination Date. 

Subject as provided in Conditions 4.3, 4.4 and 4.5 below, such Distributions will be payable 
quarterly in arrear on each Distribution Payment Date. 

If a Distribution is required to be paid in respect of a Preferred Security on any other date, it 
shall be calculated by the Agent Bank by applying the Distribution Rate to the Liquidation 
Preference in respect of each Preferred Security, multiplying the product by (a) the actual 
number of days in the period from (and including) the date from which Distributions began to 
accrue (the Accrual Date) to (but excluding) the date on which Distributions fall due divided 
by (b) the actual number of days from (and including) the Accrual Date to (but excluding) the 
next following Distribution Payment Date multiplied by four, and rounding the resulting figure 
to the nearest cent (half a cent being rounded upwards). 

4.2 The Bank will be discharged from its obligations to pay Distributions on the Preferred 
Securities by payment to the Principal Paying Agent for the account of the Holders on the 
relevant Distribution Payment Date. Subject to any applicable fiscal or other laws and 
regulations, each such payment in respect of the Preferred Securities will be made in euro by 
transfer to an account capable of receiving euro payments, as directed by the Principal Paying 
Agent. 

If any date on which any payment is due to be made on the Preferred Securities would otherwise 
fall on a date which is not a Payment Business Day, the payment will be postponed to the next 
Payment Business Day and the Holder shall not be entitled to any interest or other payment in 
respect of any such delay. 

4.3 The Bank may elect, in its sole and absolute discretion, to cancel the payment of any 
Distribution in whole or in part at any time and for any (or no) reason. 

4.4 Payments of Distributions in any financial year of the Bank shall be made only out of 
Distributable Items of the Bank. 

To the extent that (i) the Bank has insufficient Distributable Items to make Distributions on the 
Preferred Securities scheduled for payment in the then current financial year and any interest 
payments or distributions that have been paid or made or are scheduled or required to be paid 
or made out of Distributable Items of the Bank in the then current financial year, in each case 
excluding any portion of such payments already accounted for in determining the Distributable 
Items of the Bank, and/or (ii) the Regulator, in accordance with Article 68 of Law 10/2014 
and/or Article 16 of the SSM Regulation and/or with Applicable Banking Regulations then in 
force, requires the Bank to cancel the relevant Distribution in whole or in part, then the Bank 
will, without prejudice to the right above to cancel the payment of all such Distributions on the 
Preferred Securities, make partial or, as the case may be, no payment of the relevant 
Distribution on the Preferred Securities. 

4.5 No payments will be made on the Preferred Securities (whether by way of a repayment of the 
Liquidation Preference, the payment of any Distribution or otherwise) if and to the extent that 
such payment would cause a breach of any regulatory restriction or prohibition on payments on 
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Additional Tier 1 Instruments pursuant to Applicable Banking Regulations (including, without 
limitation, any such restriction or prohibition relating to any MDA or MREL-MDA applicable 
to the Bank and/or the Group). 

4.6 Distributions on the Preferred Securities will be non-cumulative. Accordingly, if any 
Distribution (or part thereof) is not made in respect of the Preferred Securities as a result of any 
election of the Bank to cancel such Distribution pursuant to Condition 4.3 above or the 
limitations on payment set out in Conditions 4.4 and 4.5 above, then the right of the Holders to 
receive the relevant Distribution (or part thereof) in respect of the relevant Distribution Period 
will be extinguished and the Bank will have no obligation to pay such Distribution (or part 
thereof) accrued for such Distribution Period or to pay any interest thereon, whether or not 
Distributions on the Preferred Securities are paid in respect of any future Distribution Period. 

4.7 No such election to cancel the payment of any Distribution (or part thereof) pursuant to 
Condition 4.3 above or non-payment of any Distribution (or part thereof) as a result of the 
limitations on payment set out in Conditions 4.4 and 4.5 above will constitute (i) an event of 
default, (ii) any breach of any obligation of the Bank under the Preferred Securities or (iii) the 
occurrence of any event related to the insolvency of the Bank or entitle Holders to take any 
action to cause the liquidation, dissolution or winding up of the Bank or in any way limit or 
restrict the Bank from making any distribution or equivalent payment in connection with any 
instrument ranking junior to the Preferred Securities (including, without limitation, any CET1 
Capital of the Bank or the Group) or in respect of any other Parity Security or other Securities, 
except to the extent Applicable Banking Regulations otherwise provide. 

If the Bank does not pay a Distribution or part thereof on the relevant Distribution Payment 
Date, such non-payment shall evidence the cancellation of such Distribution (or relevant part 
thereof) in accordance with this Condition 4 or, as appropriate, the Bank's exercise of its 
discretion to cancel such Distribution (or relevant part thereof) in accordance with this 
Condition 4, and accordingly, such Distribution shall not in any such case be due and payable. 

4.8 Save as described in this Condition 4, the Preferred Securities will confer no right to participate 
in the profits of the Bank. 

4.9 Payments in respect of the Preferred Securities will be subject in all cases to (i) any fiscal or 
other laws and regulations applicable thereto in the place of payment, but without prejudice to 
the provisions of Condition 12 and (ii) any withholding or deduction required pursuant to an 
agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the Code) 
or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or 
agreements thereunder, any official interpretations thereof, or (without prejudice to the 
provisions of Condition 12) any law implementing an intergovernmental approach thereto. 

4.10 All references in these Conditions to Distributions shall be deemed to include, as applicable, 
any additional amounts payable pursuant to Condition 12 in respect thereof, including the 
automatic application of the same restrictions as to payment and considerations relating to 
cancellation as may apply to the corresponding Distribution. 

4.11 The Agent Bank will, at or as soon as practicable after the relevant time on each Reset 
Determination Date at which the Distribution Rate is to be determined, determine the 
Distribution Rate for the relevant Reset Period. The Agent Bank will cause the Distribution 
Rate for each Reset Period to be notified to the Bank and any stock exchange or other relevant 
authority on which the Preferred Securities are for the time being listed or by which they have 
been admitted to listing and notice thereof to be published in accordance with Condition 13 as 
soon as possible after its determination but in no event later than the fourth Business Day after 
each Reset Determination Date. 
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4.12 All certificates, communications, opinions, determinations, calculations, quotations and 
decisions given, expressed, made or obtained for the purposes of the provisions of this 
Condition 4 by the Agent Bank, shall (in the absence of wilful default, bad faith or manifest 
error) be binding on the Bank, the Principal Paying Agent, the Agent Bank, the other Paying 
and Conversion Agents and all Holders and (in the absence of wilful default, bad faith or 
manifest error) no liability to the Bank or the Holders shall attach to the Agent Bank in 
connection with the exercise or non-exercise by it of its powers, duties and discretions pursuant 
to such provisions. 

4.13 By its acquisition of the Preferred Securities, each Holder (which for these purposes includes 
each holder of a beneficial interest in the Preferred Securities) will be deemed to have expressly 
consented to the application of the provisions of this Condition 4.13. Without any requirement 
for any further consent or approval of the Holders (whether pursuant to Condition 11 or 
otherwise) and notwithstanding the other provisions in this Condition 4, if the Bank or the 
Benchmark Calculation Agent (in consultation with the Bank, where the Benchmark 
Calculation Agent is a party other than the Bank, or, if the Benchmark Calculation Agent deems 
it appropriate, an Independent Adviser) determines that a Benchmark Event has occurred in 
relation to the Original Reference Rate when any Distribution Rate (or any component part 
thereof) remains to be determined by reference to the Original Reference Rate, then the 
following provisions of this Condition 4.13 shall apply. 

(a) Successor Rate or Alternative Rate 

If the Benchmark Calculation Agent, acting in good faith and in a commercially 
reasonable manner, and by reference to such sources as it deems appropriate, which 
may include consultation with an Independent Adviser, determines in its sole discretion 
that: 

(A) there is a Successor Rate, then such Successor Rate shall (subject to adjustment 
as provided in Condition 4.13(b)) subsequently be used in place of the Original 
Reference Rate to determine the relevant Distribution Rate (or the relevant 
component part thereof) for all relevant future Distributions (subject to the 
further operation of this Condition 4.13); or 

(B) there is no Successor Rate but that there is an Alternative Rate, then such 
Alternative Rate shall (subject to adjustment as provided in Condition 4.13(b)) 
subsequently be used in place of the Original Reference Rate to determine the 
relevant Distribution Rate (or the relevant component part thereof) for all 
relevant future Distributions (subject to the further operation of this Condition 
4.13). 

(b) Adjustment Spread 

If the Benchmark Calculation Agent, acting in good faith and in a commercially 
reasonable manner, and by reference to such sources as it deems appropriate, which 
may include consultation with an Independent Adviser, determines in its sole discretion 
that an Adjustment Spread is required to be applied to the Successor Rate or the 
Alternative Rate (as the case may be), then the Benchmark Calculation Agent shall, if 
necessary, calculate such Adjustment Spread and apply such Adjustment Spread to the 
Successor Rate or the Alternative Rate (as the case may be) for each subsequent 
determination of a relevant Distribution Rate (or a component part thereof) by reference 
to such Successor Rate or Alternative Rate (as applicable). 

(c) Benchmark Amendments 



 
 

 
 121  

 

If any Successor Rate, Alternative Rate or Adjustment Spread is determined in 
accordance with this Condition 4.13 and the Benchmark Calculation Agent, acting in 
good faith and in a commercially reasonable manner, and by reference to such sources 
as it deems appropriate, which may include consultation with an Independent Adviser, 
determines in its sole discretion (A) that amendments to these Conditions and/or the 
Agency Agreement are necessary to ensure the proper operation of such Successor 
Rate, Alternative Rate and/or Adjustment Spread (such amendments, the Benchmark 
Amendments) and (B) the terms of the Benchmark Amendments, then the Bank and 
the Agent Bank and/or the Benchmark Calculation Agent, as applicable, shall, subject 
to giving notice thereof in accordance with Condition 4.13(e), without any requirement 
for the consent or approval of Holders (whether pursuant to Condition 11 or otherwise), 
agree to the necessary modifications to these Conditions and/or the Agency Agreement 
to give effect to such Benchmark Amendments with effect from the date specified in 
such notice. 

In connection with any such modifications in accordance with this Condition 4.13(c), 
the Bank shall comply with the rules of any stock exchange on which the Preferred 
Securities are for the time being listed or admitted to trading. Notwithstanding any 
other provision of this Condition 4.13, no Successor Rate, Alternative Rate or 
Adjustment Spread will be adopted, nor will any other amendment to the Conditions 
be made to effect the Benchmark Amendments, if and to the extent that, in the 
determination of the Bank, the same could reasonably be expected to prejudice the 
treatment of the Preferred Securities as the Group’s or the Bank’s Tier 1 Capital. 

(d) Benchmark Calculation Agent and any Independent Adviser  

In the event the Benchmark Calculation Agent determines it appropriate, in its sole 
discretion, to consult with an Independent Adviser in connection with any 
determination to be made by the Benchmark Calculation Agent pursuant to this 
Condition 4.13, the Bank shall use its reasonable endeavours to appoint an Independent 
Adviser, as soon as reasonably practicable, for the purposes of any such consultation. 

An Independent Adviser appointed pursuant to this Condition 4.13 shall act in good 
faith in a commercially reasonable manner but shall have no relationship of agency or 
trust with the Holders and (in the absence of fraud) shall have no liability whatsoever 
to the Benchmark Calculation Agent or the Holders for any determination made by it 
or for any advice given to the Benchmark Calculation Agent in connection with any 
determination made by the Benchmark Calculation Agent pursuant to this Condition 
4.13 or otherwise in connection with the Preferred Securities. 

If the Benchmark Calculation Agent consults with an Independent Adviser as to the 
occurrence of any Benchmark Event and/or whether there is a Successor Rate or an 
Alternative Rate and/or any Adjustment Spread is required to be applied and/or in 
relation to the quantum of, or any formula or methodology for determining such 
Adjustment Spread and/or whether any Benchmark Amendments are necessary and/or 
in relation to the terms of any such Benchmark Amendments, a written determination 
of that Independent Adviser in respect thereof shall be conclusive and binding on all 
parties, save in the case of manifest error, and (in the absence of fraud) the Benchmark 
Calculation Agent shall have no liability whatsoever to any Holders in respect of 
anything done, or omitted to be done, in relation to that matter in accordance with any 
such written determination or otherwise in connection with the Preferred Securities. 

(e) Notice 
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Any Successor Rate, Alternative Rate, Adjustment Spread and the specific terms of 
any Benchmark Amendments, determined under this Condition 4.13 will be notified 
promptly by the Bank to the Agents and, in accordance with Condition 13, the Holders. 
Such notice shall be irrevocable and shall specify the effective date of the Benchmark 
Amendments, if any. 

(f) Survival of Original Reference Rate Provisions 

Without prejudice to the obligations of the Benchmark Calculation Agent and the Bank 
under this Condition 4.13, the Original Reference Rate and the fallback provisions 
otherwise provided for in these Conditions will continue to apply unless and until the 
Benchmark Calculation Agent has determined the Successor Rate or the Alternative 
Rate (as the case may be), and any Adjustment Spread and Benchmark Amendments, 
in accordance with the relevant provisions of this Condition 4.13. 

(g) Notwithstanding any other provision of Condition 4.13, the Agent Bank shall not be 
obliged to concur with the Bank in respect of any Benchmark Amendments which, in 
the reasonable opinion of the Agent Bank would have the effect of increasing the 
obligations or duties, or decreasing the rights or protections, of the Agent Bank in the 
Agency Agreement and/or those contained herein. 

(h) Notwithstanding any provision of these Conditions, if in the sole opinion of the Agent 
Bank, there is any uncertainty between two or more alternative courses of action in 
making any determination or calculation provided for by the terms of a Benchmark 
Amendment, the Agent Bank shall promptly notify the Bank thereof and the Bank shall 
following consultation with the Benchmark Calculation Agent direct the Agent Bank 
in writing as to which alternative course of action to adopt. If the Agent Bank is not 
promptly provided with such direction or is otherwise unable (other than due to its own 
gross negligence, wilful default or fraud) to make such calculation or determination for 
any reason, it shall notify the Bank thereof and the Agent Bank shall be under no 
obligation to make such calculation or determination and (in the absence of such gross 
negligence, wilful default or fraud) shall not incur any liability for not doing so. 

5. Liquidation Distribution 

5.1 Subject as provided in Condition 5.2 below, in the event of any voluntary or involuntary 
liquidation or winding-up of the Bank, the Preferred Securities (unless previously converted 
into Common Shares pursuant to Condition 6 below) will confer an entitlement to receive out 
of the assets of the Bank available for distribution to Holders, the Liquidation Distribution. 
Such entitlement will arise before any distribution of assets is made to holders of Common 
Shares or any other instrument of the Bank ranking junior to the Preferred Securities. 

5.2 If, before such liquidation or winding-up of the Bank described in Condition 5.1, a Conversion 
Event occurs but the relevant conversion of the Preferred Securities into Common Shares 
pursuant to Condition 6 below is still to take place at such time, the entitlement conferred by 
the Preferred Securities for the purposes of Condition 5.1 will be an entitlement to receive out 
of the relevant assets of the Bank a monetary amount equal to that which holders of such 
Preferred Securities would have received on any distribution of the assets of the Bank if such 
conversion had taken place immediately prior to such liquidation or winding-up or otherwise 
in accordance with applicable law at such time. 

5.3 After payment of the relevant entitlement in respect of a Preferred Security as described in 
Conditions 5.1 and 5.2, such Preferred Security will confer no further right or claim to any of 
the remaining assets of the Bank. 
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6. Conversion 

6.1 If the Trigger Event occurs at any time on or after the Closing Date, then the Bank will: 

(a) notify the Regulator and Holders in accordance with Condition 13 below or otherwise 
with the rules and regulations of any applicable stock exchange or other relevant 
authority (together, a Trigger Event Notice); 

(b) not make any further Distribution on the Preferred Securities, including any accrued 
and unpaid Distributions, which shall be cancelled by the Bank in accordance with 
Condition 4 above; and 

(c) irrevocably and mandatorily (and without any requirement for the consent or approval 
of Holders) convert all the Preferred Securities into Common Shares (a Trigger 
Conversion) to be delivered on the relevant Conversion Settlement Date. 

The Bank shall further notify Holders of the expected Conversion Settlement Date and of the 
Conversion Price in accordance with Condition 13 not more than 10 Business Days following 
the Trigger Event Notice Date. 

Any failure by the Bank to give a Trigger Event Notice or otherwise notify the Holders as 
provided in this Condition 6.1 will not in any way impact on the effectiveness of, or otherwise 
invalidate, any Trigger Conversion or give Holders any rights as a result of such failure. 

Holders shall have no claim against the Bank in respect of (i) any Liquidation Preference of 
Preferred Securities converted into Common Shares or (ii) any accrued and unpaid 
Distributions cancelled or otherwise unpaid, in each case pursuant to any Trigger Conversion. 

A Trigger Event will not constitute (i) an event of default, (ii) any breach of any obligation of 
the Bank under the Preferred Securities or (iii) the occurrence of any event related to the 
insolvency of the Bank or entitle Holders to take any action to cause the liquidation, dissolution 
or winding up of the Bank. 

For the purposes of determining whether the Trigger Event has occurred, the Bank will (i) 
calculate the CET1 ratio based on information (whether or not published) available to 
management of the Bank, including information internally reported within the Bank pursuant 
to its procedures for ensuring effective ongoing monitoring of the capital ratios of the Bank and 
the Group and (ii) calculate and publish the CET1 ratio on at least a quarterly basis. The Bank’s 
calculation shall be binding on the Holders. 

6.2 Subject as provided in Condition 7.7 below, if a Capital Reduction occurs at any time on or 
after the Closing Date, then the Bank will: 

(a) notify the Regulator and Holders in accordance with Condition 13 below or otherwise 
with the rules and regulations of any applicable stock exchange or other relevant 
authority (together, a Capital Reduction Notice); and 

(b) subject as provided below, irrevocably and mandatorily (and without any requirement 
for the consent or approval of Holders) convert all the Preferred Securities into 
Common Shares (a Capital Reduction Conversion) to be delivered on the relevant 
Conversion Settlement Date and on such Conversion Settlement Date pay to the 
Holders, as applicable, where not cancelled pursuant to, or otherwise subject to the 
limitations on payment set out in, Condition 4, an amount equal to accrued and unpaid 
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Distributions for the then current Distribution Period to (but excluding) the Conversion 
Settlement Date. 

Holders shall have no claim against the Bank in respect of any Liquidation Preference of 
Preferred Securities converted into Common Shares pursuant to any Capital Reduction 
Conversion. 

Notwithstanding the foregoing provisions of this Condition 6.2, if the Bank gives a Capital 
Reduction Notice, each Holder will have the right to elect that its Preferred Securities shall not 
be converted in accordance with this Condition 6.2, in which case the Preferred Securities of 
such Holder shall remain outstanding and no payment of any accrued and unpaid Distributions 
on such Preferred Securities shall be made to that Holder pursuant to subparagraph (b) above 
(although without prejudice to any future payment of such Distributions or any other 
Distributions that may accrue in respect of those Preferred Securities pursuant to Condition 4). 
To exercise such right, a Holder must complete, sign and deposit at the specified office of any 
Paying and Conversion Agent a duly completed and signed notice of election (an Election 
Notice), in the form for the time being current, obtainable from the specified office of any 
Paying and Conversion Agent together with the relevant Preferred Securities on or before the 
10th Business Day immediately following the Capital Reduction Notice Date (the period from 
(and including) the Capital Reduction Notice Date to (and including) such 10th Business Day, 
the Election Period).  In the case of any Clearing System Preferred Securities, an Election 
Notice may be delivered within the Election Period by the Holder of such Clearing System 
Preferred Securities giving notice to the Principal Paying Agent of such election in accordance 
with the standard procedures of Euroclear and Clearstream, Luxembourg (which may include 
notice being given on such Holder's instruction by Euroclear or Clearstream, Luxembourg to 
the Principal Paying Agent by electronic means) in a form acceptable to Euroclear and 
Clearstream, Luxembourg from time to time. 

Any Election Notice shall be irrevocable.  Each Paying and Conversion Agent shall notify the 
Principal Paying Agent within two Business Days of the end of such Election Period of the 
Election Notices received during the Election Period and the Principal Paying Agent shall 
notify the Bank of the details of the relevant Holders that have duly submitted an Election 
Notice within the Election Period and the Preferred Securities of such Holders by no later than 
the immediately following Business Day. 

Notwithstanding any of the above, any Preferred Securities that remain outstanding and are not 
converted pursuant to this Condition 6.2 may still be the subject of Conversion on the 
occurrence of the Trigger Event pursuant to Condition 6.1 above. 

6.3 Subject as provided in the second paragraph of Condition 6.11, the number of Common Shares 
to be issued on Conversion in respect of each Preferred Security to be converted (the 
Conversion Shares) shall be determined by dividing the Liquidation Preference of such 
Preferred Security by the Conversion Price in effect on the Conversion Notice Date. 

The obligation of the Bank to issue and deliver Conversion Shares to a Holder on the 
Conversion Settlement Date shall be satisfied by the delivery of the Conversion Shares to the 
Settlement Shares Depository on behalf of that Holder in accordance with Condition 6.10. 
Receipt of the Conversion Shares by the Settlement Shares Depository shall discharge the 
Bank's obligations in respect of the Preferred Securities converted (other than, where 
applicable, the Bank’s obligation under Condition 6.2(b) to make payment of an amount equal 
to any accrued and unpaid Distributions, where not cancelled pursuant to, or otherwise subject 
to the limitations on payment set out in, Condition 4). 



 
 

 
 125  

 

Holders shall have recourse to the Bank only for the issue and delivery of Conversion Shares 
pursuant to these Conditions and a Holder shall have no further recourse to the Bank following 
any such delivery to the Settlement Shares Depository. After the delivery of any Conversion 
Shares to the Settlement Shares Depository pursuant to these Conditions, the relevant Holders 
shall have recourse to the Settlement Shares Depository only and exclusively for the purposes 
of the delivery to them of such Conversion Shares or, in the circumstances described in 
Condition 6.10, any cash amounts to which such Holders are entitled under Condition 6.10. 

If a Conversion Event occurs, the Preferred Securities will be converted in whole and not in 
part as provided in this Condition 6. 

The Preferred Securities are not convertible into Common Shares at the option of Holders at 
any time and are not redeemable in cash as a result of a Conversion Event. 

6.4 Upon the happening of any of the events described below, the Floor Price shall be adjusted as 
follows: 

6.4.1 If and whenever there shall be a consolidation, reclassification/redesignation or 
subdivision affecting the number of Common Shares, the Floor Price shall be adjusted 
by multiplying the Floor Price in force immediately prior to such consolidation, 
reclassification/redesignation or subdivision by the following fraction: 

B
A

 

where: 

A is the aggregate number of Common Shares in issue immediately before such 
consolidation, reclassification/redesignation or subdivision, as the case may 
be; and 

B is the aggregate number of Common Shares in issue immediately after, and as 
a result of, such consolidation, reclassification/redesignation or subdivision, as 
the case may be. 

Such adjustment shall become effective on the date the consolidation, 
reclassification/redesignation or subdivision, as the case may be, takes effect. 

6.4.2 If and whenever the Bank shall issue any Common Shares credited as fully paid to 
Shareholders by way of capitalisation of profits or reserves (including any share 
premium account or capital redemption reserve) other than (i) where any such Common 
Shares are or are to be issued instead of the whole or part of a Dividend in cash which 
the Shareholders would or could otherwise have elected to receive, (ii) where the 
Shareholders may elect to receive a Dividend in cash in lieu of such Common Shares 
or (iii) where any such Common Shares are or are expressed to be issued in lieu of a 
Dividend (whether or not a cash Dividend equivalent or amount is announced or would 
otherwise be payable to Shareholders, whether at their election or otherwise), the Floor 
Price shall be adjusted by multiplying the Floor Price in force immediately prior to 
such issue by the following fraction: 

B
A  



 
 

 
 126  

 

where: 

A is the aggregate number of Common Shares in issue immediately before such 
issue; and 

B is the aggregate number of Common Shares in issue immediately after such 
issue. 

Such adjustment shall become effective on the date of issue of such Common Shares. 

6.4.3 (a) If and whenever the Bank shall pay or make any Extraordinary Dividend to 
Shareholders, the Floor Price shall be adjusted by multiplying the Floor Price 
in force immediately prior to the Effective Date by the following fraction: 

A
B-A

 

where: 

A is the Current Market Price of one Common Share on the Effective 
Date; and 

B is the portion of the Fair Market Value of the aggregate Extraordinary 
Dividend attributable to one Common Share, with such portion being 
determined by dividing the Fair Market Value of the aggregate 
Extraordinary Dividend by the number of Common Shares entitled to 
receive the relevant Dividend. 

Such adjustment shall become effective on the Effective Date or, if later, the 
first date upon which the Fair Market Value of the relevant Extraordinary 
Dividend can be determined. 

Effective Date means, in respect of this Condition 6.4.3(a), the first date on 
which the Common Shares are traded ex-the relevant Cash Dividend on the 
Relevant Stock Exchange. 

Extraordinary Dividend means any Cash Dividend which is expressly 
declared by the Bank to be a capital distribution, extraordinary dividend, 
extraordinary distribution, special dividend, special distribution or return of 
value to Shareholders or any analogous or similar term (including any 
distribution made as a result of any Capital Reduction), in which case the 
Extraordinary Dividend shall be such Cash Dividend. 

(b) If and whenever the Bank shall pay or make any Non-Cash Dividend to 
Shareholders, the Floor Price shall be adjusted by multiplying the Floor Price 
in force immediately prior to the Effective Date by the following fraction: 

A
B-A

 

where: 

A is the Current Market Price of one Common Share on the Effective 
Date; and 
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B is the portion of the Fair Market Value of the aggregate Non-Cash 
Dividend attributable to one Common Share, with such portion being 
determined by dividing the Fair Market Value of the aggregate Non-
Cash Dividend by the number of Common Shares entitled to receive 
the relevant Non-Cash Dividend (or, in the case of a purchase, 
redemption or buy back of Common Shares or any depositary or other 
receipts or certificates representing Common Shares by or on behalf 
of the Bank or any member of the Group, by the number of Common 
Shares in issue immediately following such purchase, redemption or 
buy back, and treating as not being in issue any Common Shares, or 
any Common Shares represented by depositary or other receipts or 
certificates, purchased, redeemed or bought back). 

Such adjustment shall become effective on the Effective Date or, if later, the 
first date upon which the Fair Market Value of the relevant Non-Cash Dividend 
is capable of being determined as provided herein. 

Effective Date means, in respect of this Condition 6.4.3(b), the first date on 
which the Common Shares are traded ex-the relevant Dividend on the Relevant 
Stock Exchange or, in the case of a purchase, redemption or buy back of 
Common Shares or any depositary or other receipts or certificates representing 
Common Shares by or on behalf of the Bank or any member of the Group, the 
date on which such purchase, redemption or buy back is made (or, in any such 
case if later, the first date upon which the Fair Market Value of the relevant 
Dividend is capable of being determined as provided herein) or in the case of 
a Spin-Off, the first date on which the Common Shares are traded ex-the 
relevant Spin-Off on the Relevant Stock Exchange. 

(c) For the purposes of the above, Fair Market Value shall (subject as provided in 
paragraph (a) of the definition of "Dividend" and in the definition of "Fair 
Market Value") be determined as at the Effective Date. 

(d) In making any calculations for the purposes of this Condition 6.4.3, such 
adjustments (if any) shall be made as an Independent Adviser may determine 
in good faith to be appropriate to reflect (i) any consolidation or sub-division 
of any Common Shares or (ii) the issue of Common Shares by way of 
capitalisation of profits or reserves (or any like or similar event) or (iii) any 
increase in the number of Common Shares in issue in the Relevant Year in 
question. 

6.4.4 If and whenever the Bank shall issue Common Shares to Shareholders as a class by 
way of rights, or the Bank or any member of the Group or (at the direction or request 
or pursuant to any arrangements with the Bank or any member of the Group) any other 
company, person or entity shall issue or grant to Shareholders as a class by way of 
rights, any options, warrants or other rights to subscribe for or purchase or otherwise 
acquire any Common Shares, or any Securities which by their terms of issue carry 
(directly or indirectly) rights of conversion into, or exchange or subscription for, or the 
right to acquire, any Common Shares (or shall grant any such rights in respect of 
existing Securities so issued), in each case at a price per Common Share which is less 
than 95 per cent. of the Current Market Price per Common Share on the Effective Date, 
the Floor Price shall be adjusted by multiplying the Floor Price in force immediately 
prior to the Effective Date by the following fraction: 
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CA
BA

+

+

 

where: 

A is the number of Common Shares in issue on the Effective Date; 

B is the number of Common Shares which the aggregate consideration (if any) 
receivable for the Common Shares issued by way of rights, or for the Securities 
issued by way of rights, or for the options or warrants or other rights issued or 
granted by way of rights and for the total number of Common Shares 
deliverable on the exercise thereof, would purchase at such Current Market 
Price per Common Share; and 

C is the number of Common Shares to be issued or, as the case may be, the 
maximum number of Common Shares which may be issued upon exercise of 
such options, warrants or rights calculated as at the date of issue of such 
options, warrants or rights or upon conversion or exchange or exercise of rights 
of subscription or purchase or other rights of acquisition in respect thereof at 
the initial conversion, exchange, subscription, purchase or acquisition price or 
rate, 

provided that if at the Effective Date such number of Common Shares is to be 
determined by reference to the application of a formula or other variable feature or the 
occurrence of any event at some subsequent time, then for the purposes of this 
Condition 6.4.4, "C" shall be determined by the application of such formula or variable 
feature or as if the relevant event occurs or had occurred as at the Effective Date and 
as if such conversion, exchange, subscription, purchase or acquisition had taken place 
on the Effective Date. 

Such adjustment shall become effective on the Effective Date. 

Effective Date means, in respect of this Condition 6.4.4, the first date on which the 
Common Shares are traded ex-rights, ex-options or ex-warrants on the Relevant Stock 
Exchange. 

6.4.5 If and whenever the Bank or any member of the Group or (at the direction or request 
or pursuant to any arrangements with the Bank or any member of the Group) any other 
company, person or entity shall issue any Securities (other than Common Shares or 
options, warrants or other rights to subscribe for or purchase or otherwise acquire any 
Common Shares or Securities which by their terms carry (directly or indirectly) rights 
of conversion into, or exchange or subscription for, or rights to otherwise acquire, 
Common Shares) to Shareholders as a class by way of rights or grant to Shareholders 
as a class by way of rights any options, warrants or other rights to subscribe for or 
purchase or otherwise acquire any Securities (other than Common Shares or options, 
warrants or other rights to subscribe for or purchase or otherwise acquire Common 
Shares or Securities which by their term carry (directly or indirectly) rights of 
conversion into, or exchange or subscription for, rights to otherwise acquire, Common 
Shares), the Floor Price shall be adjusted by multiplying the Floor Price in force 
immediately prior to the Effective Date by the following fraction: 

A
B-A
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where: 

A is the Current Market Price of one Common Share on the Effective Date; and 

B is the Fair Market Value on the Effective Date of the portion of the rights 
attributable to one Common Share. 

Such adjustment shall become effective on the Effective Date. 

Effective Date means, in respect of this Condition 6.4.5, the first date on which the 
Common Shares are traded ex-the relevant Securities or ex-rights, ex-option or ex-
warrants on the Relevant Stock Exchange. 

6.4.6 If and whenever the Bank shall issue (otherwise than as mentioned in Condition 6.4.4 
above) wholly for cash or for no consideration any Common Shares (other than 
Common Shares issued on conversion of the Preferred Securities or on the exercise of 
any rights of conversion into, or exchange or subscription for or purchase of, or right 
to otherwise acquire Common Shares) or if and whenever the Bank or any member of 
the Group or (at the direction or request or pursuance to any arrangements with the 
Bank or any member of the Group) any other company, person or entity shall issue or 
grant (otherwise than as mentioned in Condition 6.4.4 above) wholly for cash or for no 
consideration any options, warrants or other rights to subscribe for or purchase or 
otherwise acquire any Common Shares (other than the Preferred Securities, which term 
shall for this purpose include any Further Preferred Securities), in each case at a price 
per Common Share which is less than 95 per cent. of the Current Market Price per 
Common Share on the date of the first public announcement of the terms of such issue 
or grant, the Floor Price shall be adjusted by multiplying the Floor Price in force 
immediately prior to the Effective Date by the following fraction: 

CA
BA

+

+

 

where: 

A is the number of Common Shares in issue immediately before the issue of such 
Common Shares or the grant of such options, warrants or rights; 

B is the number of Common Shares which the aggregate consideration (if any) 
receivable for the issue of such Common Shares or, as the case may be, for the 
Common Shares to be issued or otherwise made available upon the exercise of 
any such options, warrants or rights, would purchase at such Current Market 
Price per Common Share on the Effective Date; and 

C is the number of Common Shares to be issued pursuant to such issue of such 
Common Shares or, as the case may be, the maximum number of Common 
Shares which may be issued upon exercise of such options, warrants or rights 
calculated as at the date of issue of such options, warrants or rights, 

provided that if at the Effective Date such number of Common Shares is to be 
determined by reference to the application of a formula or other variable feature or the 
occurrence of any event at some subsequent time, then for the purposes of Condition 
6.4.6, "C" shall be determined by the application of such formula or variable feature or 
as if the relevant event occurs or had occurred as at the Effective Date and as if such 
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conversion, exchange, subscription, purchase or acquisition had taken place on the 
Effective Date. 

Such adjustment shall become effective on the Effective Date. 

Effective Date means, in respect of this Condition 6.4.6, the date of issue of such 
Common Shares or, as the case may be, the grant of such options, warrants or rights. 

6.4.7 If and whenever the Bank or any member of the Group or (at the direction or request 
of or pursuant to any arrangements with the Bank or any member of the Group) any 
other company, person or entity (otherwise than as mentioned in Conditions 6.4.4, 6.4.5 
or 6.4.6 above) shall issue wholly for cash or for no consideration any Securities (other 
than the Preferred Securities, which term for this purpose shall include any Further 
Preferred Securities) which by their terms of issue carry (directly or indirectly) rights 
of conversion into, or exchange or subscription for, purchase of, or rights to otherwise 
acquire, Common Shares (or shall grant any such rights in respect of existing Securities 
so issued) or Securities which by their terms might be reclassified/redesignated as 
Common Shares, and the consideration per Common Share receivable upon 
conversion, exchange, subscription, purchase, acquisition or redesignation is less than 
95 per cent. of the Current Market Price per Common Share on the date of the first 
public announcement of the terms of issue of such Securities (or the terms of such 
grant), the Floor Price shall be adjusted by multiplying the Floor Price in force 
immediately prior to the Effective Date by the following fraction: 

CA
BA

+

+

 

where: 

A is the number of Common Shares in issue immediately before such issue or 
grant (but where the relevant Securities carry rights of conversion into or rights 
of exchange or subscription for, purchase of, or rights to otherwise acquire 
Common Shares which have been issued, purchased or acquired by the Bank 
or any member of the Group (or at the direction or request or pursuant to any 
arrangements with the Bank or any member of the Group) for the purposes of 
or in connection with such issue, less the number of such Common Shares so 
issued, purchased or acquired); 

B is the number of Common Shares which the aggregate consideration (if any) 
receivable for the Common Shares to be issued or otherwise made available 
upon conversion or exchange or upon exercise of the right of subscription, 
purchase or acquisition attached to such Securities or, as the case may be, for 
the Common Shares to be issued or to arise from any such 
reclassification/redesignation would purchase at such Current Market Price per 
Common Share; and 

C is the maximum number of Common Shares to be issued or otherwise made 
available upon conversion or exchange of such Securities or upon the exercise 
of such right of subscription attached thereto at the initial conversion, 
exchange, subscription, purchase or acquisition price or rate or, as the case may 
be, the maximum number of Common Shares which may be issued or arise 
from any such reclassification/redesignation, 
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provided that if at the Effective Date such number of Common Shares is to be 
determined by reference to the application of a formula or other variable feature or the 
occurrence of any event at some subsequent time (which may be when such Securities 
are converted or exchanged or rights of subscription, purchase or acquisition are 
exercised or, as the case may be, such Securities are reclassified/redesignated or at such 
other time as may be provided), then for the purposes of this Condition 6.4.7, "C" shall 
be determined by the application of such formula or variable feature or as if the relevant 
event occurs or had occurred as at the Effective Date and as if such conversion, 
exchange, subscription, purchase or acquisition or, as the case may be, 
reclassification/redesignation had taken place on the Effective Date. 

Such adjustment shall become effective on the Effective Date. 

Effective Date means, in respect of this Condition 6.4.7, the date of issue of such 
Securities or, as the case may be, the grant of such rights. 

6.4.8 If and whenever there shall be any modification of the rights of conversion, exchange, 
subscription, purchase or acquisition attaching to any such Securities (other than the 
Preferred Securities, which term shall for this purpose include any Further Preferred 
Securities) as are mentioned in Condition 6.4.7 above (other than in accordance with 
the terms (including terms as to adjustment) applicable to such Securities upon issue) 
so that following such modification the consideration per Common Share receivable 
has been reduced and is less than 95 per cent. of the Current Market Price per Common 
Share on the date of the first public announcement of the proposals for such 
modification, the Floor Price shall be adjusted by multiplying the Floor Price in force 
immediately prior to the Effective Date by the following fraction: 

CA
BA

+

+

 

where: 

A is the number of Common Shares in issue immediately before such 
modification (but where the relevant Securities carry rights of conversion into 
or rights of exchange or subscription for, or purchase or acquisition of, 
Common Shares which have been issued, purchased or acquired by the Bank 
or any member of the Group (or at the direction or request or pursuant to any 
arrangements with the Bank or any member of the Group) for the purposes of 
or in connection with such Securities, less the number of such Common Shares 
so issued, purchased or acquired); 

B is the number of Common Shares which the aggregate consideration (if any) 
receivable for the Common Shares to be issued or otherwise made available 
upon conversion or exchange or upon exercise of the right of subscription, 
purchase or acquisition attached to the Securities so modified would purchase 
at such Current Market Price per Common Share or, if lower, the existing 
conversion, exchange, subscription, purchase or acquisition price or rate of 
such Securities; and 

C is the maximum number of Common Shares which may be issued or otherwise 
made available upon conversion or exchange of such Securities or upon the 
exercise of such rights of subscription, purchase or acquisition attached thereto 
at the modified conversion, exchange, subscription, purchase or acquisition 
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price or rate but giving credit in such manner as an Independent Adviser in 
good faith shall consider appropriate for any previous adjustment under this 
Condition 6.4.8 or Condition 6.4.7 above, 

provided that if at the Effective Date such number of Common Shares is to be 
determined by reference to the application of a formula or other variable feature or the 
occurrence of any event at some subsequent time (which may be when such Securities 
are converted or exchanged or rights of subscription, purchase or acquisition are 
exercised or at such other time as may be provided) then for the purposes of this 
Condition 6.4.8, "C" shall be determined by the application of such formula or variable 
feature or as if the relevant event occurs or had occurred as at the Effective Date and 
as if such conversion, exchange, subscription, purchase or acquisition had taken place 
on the Effective Date. 

Such adjustment shall become effective on the Effective Date. 

Effective Date means, in respect of this Condition 6.4.8, the date of modification of 
the rights of conversion, exchange, subscription, purchase or acquisition attaching to 
such Securities. 

6.4.9 If and whenever the Bank or any member of the Group or (at the direction or request 
of or pursuant to any arrangements with the Bank or any member of the Group) any 
other company, person or entity shall offer any Securities in connection with which 
Shareholders as a class are entitled to participate in arrangements whereby such 
Securities may be acquired by them (except where the Floor Price falls to be adjusted 
under Conditions 6.4.2, 6.4.3, 6.4.4, 6.4.5 or 6.4.6 above or Condition 6.4.10 below (or 
would fall to be so adjusted if the relevant issue or grant was at less than 95 per cent. 
of the Current Market Price per Common Share on the relevant Dealing Day under 
Condition 6.4.5 above) the Floor Price shall be adjusted by multiplying the Floor Price 
in force immediately before the Effective Date by the following fraction: 

A
BA −  

where: 

A is the Current Market Price of one Common Share on the Effective Date; and 

B is the Fair Market Value on the Effective Date of the portion of the relevant 
offer attributable to one Common Share. 

Such adjustment shall become effective on the Effective Date. 

Effective Date means, in respect of this Condition 6.4.9, the first date on which the 
Common Shares are traded ex-rights on the Relevant Stock Exchange. 

6.4.10 If the Bank determines that a reduction to the Floor Price should be made for whatever 
reason, the Floor Price will be reduced (either generally or for a specified period as 
notified to Holders) in such manner and with effect from such date as the Bank shall 
determine and notify to the Holders. 

Notwithstanding the foregoing provisions: 
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(a) where the events or circumstances giving rise to any adjustment pursuant to this 
Condition 6.4 have already resulted or will result in an adjustment to the Floor Price or 
where the events or circumstances giving rise to any adjustment arise by virtue of any 
other events or circumstances which have already given or will give rise to an 
adjustment to the Floor Price or where more than one event which gives rise to an 
adjustment to the Floor Price occurs within such a short period of time that, in the 
opinion of the Bank, a modification to the operation of the adjustment provisions is 
required to give the intended result, such modification shall be made to the operation 
of the adjustment provisions as may be determined in good faith by an Independent 
Adviser to be in its opinion appropriate to give the intended result; and 

(b) such modification shall be made to the operation of these Conditions as may be 
determined in good faith by an Independent Adviser to be in its opinion appropriate to 
ensure that (i) an adjustment to the Floor Price or the economic effect thereof shall not 
be taken into account more than once and (ii) the economic effect of a Dividend is not 
taken into account more than once. 

For the purpose of any calculation of the consideration receivable or price pursuant to 
Conditions 6.4.4, 6.4.6, 6.4.7 and 6.4.8, the following provisions shall apply: 

(i) the aggregate consideration receivable or price for Common Shares issued for cash 
shall be the amount of such cash; 

(ii) (A) the aggregate consideration receivable or price for Common Shares to be issued or 
otherwise made available upon the conversion or exchange of any Securities shall be 
deemed to be the consideration or price received or receivable for any such Securities; 
(B) the aggregate consideration receivable or price for Common Shares to be issued or 
otherwise made available upon the exercise of rights of subscription attached to any 
Securities or upon the exercise of any options, warrants or rights shall be deemed to be 
that part (which may be the whole) of the consideration or price received or receivable 
for such Securities or, as the case may be, for such options, warrants or rights which 
are attributed by the Bank to such rights of subscription or, as the case may be, such 
options, warrants or rights or, if no part of such consideration or price is so attributed, 
the Fair Market Value of such rights of subscription or, as the case may be, such 
options, warrants or rights as at the relevant Effective Date as referred to in Conditions 
6.4.4, 6.4.6, 6.4.7 or 6.4.8, as the case may be, plus in the case of each of (A) and (B) 
above, the additional minimum consideration receivable or price (if any) upon the 
conversion or exchange of such Securities, or upon the exercise of such rights or 
subscription attached thereto or, as the case may be, upon exercise of such options, 
warrants or rights; and (C) the consideration receivable or price per Common Share 
upon the conversion or exchange of, or upon the exercise of such rights of subscription 
attached to, such Securities or, as the case may be, upon the exercise of such options, 
warrants or rights shall be the aggregate consideration or price referred to in (A) or (B) 
above (as the case may be) divided by the number of Common Shares to be issued upon 
such conversion or exchange or exercise at the initial conversion, exchange or 
subscription price or rate; 

(iii) if the consideration or price determined pursuant to (i) or (ii) above (or any component 
thereof) shall be expressed in a currency other than the Share Currency, it shall be 
converted into the Share Currency at the Prevailing Rate on the relevant Effective Date 
(in the case of (i) above) or the relevant date of first public announcement (in the case 
of (ii) above); 
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(iv) in determining the consideration or price pursuant to the above, no deduction shall be 
made for any commissions or fees (howsoever described) or any expenses paid or 
incurred for any underwriting, placing or management of the issue of the relevant 
Common Shares or Securities or options, warrants or rights, or otherwise in connection 
therewith; and 

(v) the consideration or price shall be determined as provided above on the basis of the 
consideration or price received, receivable, paid or payable regardless of whether all or 
part thereof is received, receivable, paid or payable by or to the Bank or another entity. 

6.5 If the Conversion Settlement Date in relation to the conversion of any Preferred Security shall 
be after the record date in respect of any consolidation, reclassification/redesignation or sub-
division as is mentioned in Condition 6.4.1 above, or after the record date or other due date for 
the establishment of entitlement for any such issue, distribution, grant or offer (as the case may 
be) as is mentioned in Conditions 6.4.2, 6.4.3, 6.4.4, 6.4.5 or 6.4.9 above, or after the date of 
the first public announcement of the terms of any such issue or grant as is mentioned in 
Conditions 6.4.6 and 6.4.7 above or of the terms of any such modification as is mentioned in 
Condition 6.4.8 above, but before the relevant adjustment to the Floor Price (if applicable) 
becomes effective under Condition 6.4 above (such adjustment, a Retroactive Adjustment), 
then the Bank shall (conditional upon the relevant adjustment becoming effective) procure that 
there shall be issued and delivered to the Settlement Shares Depository, for onward delivery to 
Holders, in accordance with the instructions contained in the relevant Delivery Notices received 
by the Settlement Shares Depository, such additional number of Common Shares (if any) (the 
Additional Common Shares) as, together with the Common Shares issued on conversion of 
the Preferred Securities (together with any fraction of a Common Share not so delivered to any 
relevant Holder), is equal to the number of Common Shares which would have been required 
to be issued and delivered on such Conversion if the relevant adjustment to the Floor Price had 
been made and become effective immediately prior to the relevant Conversion Notice Date, 
provided that if the Settlement Shares Depository and/or the Holders, as the case may be, shall 
be entitled to receive the relevant Dividend in respect of the Common Shares to be issued or 
delivered to them, then no such Retroactive Adjustment shall be made in relation to such 
Dividend and Additional Common Shares shall not be issued and delivered to the Settlement 
Shares Depository and the Holders in relation thereto. 

6.6 If any doubt shall arise as to whether an adjustment falls to be made to the Floor Price or as to 
the appropriate adjustment to the Floor Price, and following consultation between the Bank and 
an Independent Adviser, a written determination of such Independent Adviser in respect thereof 
shall be conclusive and binding on all parties, save in the case of manifest error. 

6.7 No adjustment will be made to the Floor Price where Common Shares or other Securities 
(including rights, warrants and options) are issued, offered, exercised, allotted, purchased, 
appropriated, modified or granted to, or for the benefit of, employees or former employees 
(including directors holding or formerly holding executive or non-executive office or the 
personal service company of any such person) or their spouses or relatives, in each case, of the 
Bank or any member of the Group or any associated company or to a trustee or trustees to be 
held for the benefit of any such person, in any such case pursuant to any share or option or 
similar scheme. 

6.8 On any adjustment, the resultant Floor Price, if a number of more decimal places than the initial 
Floor Price, shall be rounded down to such decimal place. No adjustment shall be made to the 
Floor Price where such adjustment (rounded down if applicable) would be less than 1 per cent. 
of the Floor Price then in effect. Any adjustment not required to be made and/or any amount by 
which the Floor Price has been rounded down, shall be carried forward and taken into account 
in any subsequent adjustment, and such subsequent adjustment shall be made on the basis that 
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the adjustment not required to be made had been made at the relevant time and/or, as the case 
may be, that the relevant rounding down had not been made. 

Notice of any adjustments to the Floor Price shall be given by the Bank to Holders in accordance 
with Condition 13 below or otherwise with the rules and regulations of any applicable stock 
exchange or other relevant authority promptly after the determination thereof. 

6.9 On any Conversion of the Preferred Securities, the Common Shares to be issued and delivered 
shall be issued and delivered subject to and as provided below and immediately on such 
Conversion the Preferred Securities shall cease to be outstanding for all purposes and shall be 
deemed cancelled.  

6.10 On or prior to the Conversion Settlement Date, the Bank shall deliver to the Settlement Shares 
Depository, as set out below, such number of Common Shares as is required to satisfy in full 
the Bank's obligation to deliver Common Shares in respect of the Conversion of the aggregate 
amount of Preferred Securities outstanding on the Conversion Notice Date. 

In order to obtain delivery of the relevant Common Shares upon any Conversion from the 
Settlement Shares Depository, the relevant Holder must deliver a duly completed Delivery 
Notice, together with the relevant Preferred Securities held by it (which shall include any 
Clearing System Preferred Securities), to the specified office of any Paying and Conversion 
Agent (including, in the case of any Clearing System Preferred Securities, the delivery of (i) 
such Delivery Notice to the Principal Paying Agent through the relevant European Clearing 
System and (ii) Preferred Securities to the specified account of such Paying and Conversion 
Agent in the relevant European Clearing System, each in accordance with the procedures of 
such European Clearing System) no later than 5 Business Days (in the relevant place of 
delivery) prior to the relevant Conversion Settlement Date (the Notice Cut-off Date). 

The Principal Paying Agent shall give instructions to the Settlement Shares Depository for the 
relevant Common Shares to be delivered by the Settlement Shares Depository on the 
Conversion Settlement Date in accordance with the instructions given in the relevant Delivery 
Notice, provided that such duly completed Delivery Notice and the relevant Preferred Securities 
have been so delivered not later than the Notice Cut-off Date. 

If a duly completed Delivery Notice and the relevant Preferred Securities are not delivered to a 
Paying and Conversion Agent as provided above on or before the Notice Cut-off Date, then at 
any time following the Notice Cut-off Date and prior to the 10th Business Day after the 
Conversion Settlement Date the Bank may in its sole and absolute discretion (and the relevant 
Holders of such Preferred Securities shall be deemed to agree thereto), elect to appoint a person 
(the Selling Agent) to procure that all Common Shares held by the Settlement Shares 
Depository in respect of which no duly completed Delivery Notice and Preferred Securities 
have been delivered on or before the Notice Cut-off Date as aforesaid shall be sold by or on 
behalf of the Selling Agent as soon as reasonably practicable. Subject to the deduction by or on 
behalf of the Selling Agent of any amount payable in respect of its liability to taxation and the 
payment of any capital, stamp, issue, registration and/or transfer taxes and duties (if any) and 
any fees or costs incurred by or on behalf of the Selling Agent in connection with the issue, 
allotment and sale thereof, the net proceeds of sale shall as soon as reasonably practicable be 
distributed rateably to the relevant Holders in accordance with Condition 4.2 or in such other 
manner and at such time as the Bank shall determine and notify to the relevant Holders. 

Such payment shall for all purposes discharge the obligations of the Bank, the Settlement 
Shares Depository and the Selling Agent in respect of the relevant Conversion. 
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The Bank, the Settlement Shares Depository and the Selling Agent shall have no liability in 
respect of the exercise or non-exercise of any discretion or power pursuant to this Condition 
6.10 or in respect of any sale of any Common Shares pursuant to these Conditions, whether for 
the timing of any such sale or the price at or manner in which any such Common Shares are 
sold or the inability to sell any such Common Shares. 

If the Bank does not appoint the Selling Agent by the 10th Business Day after the Conversion 
Settlement Date, or if any Common Shares are not sold by the Selling Agent in accordance with 
this Condition 6.10, such Common Shares shall continue to be held by the Settlement Shares 
Depository until the relevant Holder delivers a duly completed Delivery Notice and the relevant 
Preferred Securities. 

Any costs incurred by the Settlement Shares Depository or any parent, subsidiary or affiliate of 
the Settlement Shares Depository in connection with the holding by the Settlement Shares 
Depository of any Common Shares and any amount received in respect thereof shall be 
deducted by the Settlement Shares Depository from such amount prior to the delivery of such 
Common Shares and payment of such amount to the relevant Holder. 

6.11 Any Delivery Notice shall be irrevocable. Failure to properly complete and deliver a Delivery 
Notice and deliver the relevant Preferred Securities may result in such Delivery Notice being 
treated as null and void, and the Bank shall be entitled to procure the sale of any applicable 
Common Shares to which the relevant Holder may be entitled in accordance with Condition 
6.10. Any determination as to whether any Delivery Notice has been properly completed and 
delivered as provided in Condition 6.10 and this Condition 6.11 shall be made by the Bank in 
its sole discretion, acting in good faith, and shall, in the absence of manifest error, be conclusive 
and binding on the relevant Holders. 

Fractions of Common Shares will not be issued on Conversion or pursuant to Condition 6.5 and 
no cash payment or other adjustment will be made in lieu thereof. Without prejudice to the 
generality of the foregoing, if one or more Delivery Notices are received by or on behalf of the 
Bank such that the number of Conversion Shares or Additional Common Shares to be delivered 
by the Bank are to be registered in the same name, the number of such Conversion Shares or 
Additional Common Shares to be delivered in respect thereof shall be calculated on the basis 
of the aggregate Liquidation Preference of such Preferred Securities being so converted and 
rounded down to the nearest whole number of Common Shares. 

6.12 A Holder or Selling Agent must pay (in the case of the Selling Agent by means of deduction 
from the net proceeds of sale referred to in Condition 6.10 above) any taxes and capital, stamp, 
issue and registration and transfer taxes or duties arising on Conversion (other than any taxes 
or capital, issue and registration and transfer taxes or stamp duties payable in Spain by the Bank 
in respect of the issue and delivery of the Common Shares (including any Additional Common 
Shares) in accordance with a Delivery Notice delivered pursuant to these Conditions which 
shall be paid by the Bank) and such Holder or the Selling Agent (as the case may be) must pay 
(in the case of the Selling Agent, by way of deduction from the net proceeds of sale as aforesaid) 
all, if any, taxes arising by reference to any disposal or deemed disposal of a Preferred Security 
or interest therein. 

If the Bank shall fail to pay any capital, stamp, issue, registration and transfer taxes and duties 
for which it is responsible as provided above, the Holder or the Selling Agent, as the case may 
be, shall be entitled (but shall not be obliged) to tender and pay the same and the Bank as a 
separate and independent obligation, undertakes to reimburse and indemnify each Holder or the 
Selling Agent, as the case may be, in respect of any payment thereof and any penalties payable 
in respect thereof. 
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6.13 The Common Shares (including any Additional Common Shares) issued on Conversion will be 
fully paid and will in all respects rank pari passu with the fully paid Common Shares in issue 
on the relevant Conversion Notice Date or, in the case of Additional Common Shares, on the 
relevant Reference Date, except in any such case for any right excluded by mandatory 
provisions of applicable law and except that such Common Shares or, as the case may be, 
Additional Common Shares will not rank for (or, as the case may be, the relevant holder shall 
not be entitled to receive) any rights, distributions or payments the record date or other due date 
for the establishment of entitlement for which falls prior to the Conversion Notice Date or, as 
the case may be, the relevant Reference Date. 

6.14 Notwithstanding any other provision of this Condition 6 and subject to compliance with the 
provisions of the Spanish Corporations Law and/or with any Applicable Banking Regulations, 
the Bank or any member of the Group may exercise such rights as it may from time to time 
enjoy to purchase or redeem or buy back any shares of the Bank (including Common Shares) 
or any depositary or other receipts or certificates representing the same without the consent of 
the Holders. 

7. Optional Redemption 

7.1 The Preferred Securities are perpetual and are only redeemable in accordance with the 
following provisions of this Condition 7. The Preferred Securities are not redeemable at the 
option of the Holders at any time. 

7.2 Subject to Conditions 7.3 and 7.4, the Preferred Securities shall not be redeemable prior to the 
First Call Date. All, and not some only, of the Preferred Securities may be redeemed at the 
option of the Bank, on any day falling in the period commencing on (and including) First Call 
Date and ending on (and including) the First Reset Date, and on any Distribution Payment Date 
thereafter, at the Redemption Price (meaning, per Preferred Security, the Liquidation 
Preference plus, if applicable, where not cancelled pursuant to, or otherwise subject to the 
limitations on payment set out in, Condition 4, an amount equal to accrued and unpaid 
Distributions for the then current Distribution Period to (but excluding) the date fixed for 
redemption of the Preferred Securities) in accordance with Articles 77 and 78 of the CRR and/or 
any other Applicable Banking Regulations in force at such time. 

7.3 If, on or after the Closing Date, there is a Capital Event or a Tax Event, the Preferred Securities 
may be redeemed, in whole but not in part, at the option of the Bank, at any time, at the 
Redemption Price subject to the prior consent of the Regulator if required pursuant to 
Applicable Banking Regulations (and otherwise in accordance with Articles 77 and 78 of the 
CRR and/or any other Applicable Banking Regulations in force at the relevant time). 

7.4 If, on or after the Closing Date, 75 per cent. or any higher percentage of the aggregate 
Liquidation Preference of the Preferred Securities has been purchased by, or on behalf of, the 
Bank or any other member of the Group, the Preferred Securities may be redeemed, in whole 
but not in part, at the option of the Bank, subject to the prior consent of the Regulator if required 
pursuant to Applicable Banking Regulations (and otherwise in accordance with Articles 77 and 
78 of the CRR and/or any other Applicable Banking Regulations in force at the relevant time), 
at the Redemption Price. 

7.5 The decision to redeem the Preferred Securities must be irrevocably notified by the Bank to 
Holders upon not less than 5 nor more than 30 calendar days’ notice prior to the relevant 
redemption date in accordance with Condition 13 below or otherwise with the rules and 
regulations of any applicable stock exchange or other relevant authority. 
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7.6 The Bank may not give a notice of redemption pursuant to this Condition 7 if a Trigger Event 
has occurred. If any notice of redemption of the Preferred Securities is given pursuant to this 
Condition 7 and a Trigger Event occurs prior to such redemption, the relevant redemption notice 
shall be automatically rescinded and shall be of no force and effect, there shall be no redemption 
of the Preferred Securities on the relevant redemption date and, instead, the Conversion of the 
Preferred Securities shall take place as provided under Condition 6. 

7.7 If a Capital Reduction Notice has been given, the Bank may not give a notice of redemption 
pursuant to this Condition 7 until the end of the Election Period. If any notice of redemption 
has been given pursuant to this Condition 7 and a Capital Reduction occurs on or prior to the 
redemption date, the relevant Capital Reduction Notice shall be automatically rescinded and 
shall be of no force and effect, and there shall be no conversion of the Preferred Securities 
pursuant to Condition 6.2 and, instead, the redemption of the Preferred Securities shall take 
place as provided under this Condition 7. Accordingly, the provisions of Condition 6.2 shall 
not apply to any such Capital Reduction and Holders of the Preferred Securities shall be deemed 
to have irrevocably waived their rights under Article 418 of the Spanish Corporations Law in 
such circumstances. 

7.8 Upon any redemption of the Preferred Securities pursuant to this Condition 7: 

(i) distributions on the Preferred Securities shall cease; 

(ii) the Preferred Securities will no longer be considered outstanding; and 

(iii) the Holders will no longer have any rights as holders of the Preferred Securities. 

7.9 If the Bank improperly withholds or refuses to pay the Redemption Price of the Preferred 
Securities, Distributions will continue to accrue, subject as provided in Condition 4 above, at 
the rate specified from (and including) the redemption date to (but excluding) the date of actual 
payment of the Redemption Price. 

8. Purchases of Preferred Securities 

The Bank, or any member of the Group, may purchase or otherwise acquire any of the 
outstanding Preferred Securities at any price in the open market or otherwise, subject to the 
prior consent of the Regulator if required pursuant to Applicable Banking Regulations (and 
otherwise in accordance with Articles 77 and 78 of the CRR and/or any other Applicable 
Banking Regulations in force at the relevant time). 

Any Preferred Securities so acquired by the Bank or any member of the Group, shall cease to 
be outstanding for all purposes immediately on such acquisition (including any conversion of 
the Preferred Securities on the occurrence of any Conversion Event) and shall immediately be 
surrendered to a Paying Agent for cancellation. 

9. Undertakings 

So long as any Preferred Security remains outstanding, the Bank will, save with the approval 
of an Extraordinary Resolution: 

(a) not make any issue, grant or distribution or take or omit to take any other action if the 
effect thereof would be that, on Conversion, Common Shares could not, under any 
applicable law then in effect, be legally issued as fully paid; 
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(b) if any offer is to be made to all (or as nearly as may be practicable all) Shareholders (or 
all (or as nearly as may be practicable all) such Shareholders other than the offeror 
and/or any associates of the offeror) to acquire all or a majority of the issued Common 
Shares, or if a scheme is proposed with regard to such acquisition (other than a Newco 
Scheme), give notice of such offer or scheme to the Holders at the same time as any 
notice thereof is sent to the Shareholders (or as soon as practicable thereafter) that 
details concerning such offer or scheme may be obtained from the specified offices 
and/or the website of the Bank and, where such an offer or scheme has been 
recommended by the board of directors of the Bank, or where such an offer has become 
or been declared unconditional in all respects or such scheme has become effective, 
use all reasonable endeavours to procure that a like offer or scheme is extended to the 
holders of any Common Shares issued during the period of the offer or scheme arising 
out of any Conversion and/or to the Holders; 

(c) in the event of a Newco Scheme, take (or will procure that there is taken) all necessary 
action to ensure that such amendments are made to these Conditions immediately after 
completion of the Scheme of Arrangement as are necessary to ensure that the Preferred 
Securities may be converted into or exchanged for ordinary shares in Newco (or 
depositary or other receipts or certificates representing ordinary shares of Newco) 
mutatis mutandis in accordance with and subject to these Conditions and the ordinary 
shares of Newco are: 

(i) admitted to the Relevant Stock Exchange; or 

(ii) listed and/or admitted to trading on another Recognised Stock Exchange, 

and the Holders irrevocably authorise the Bank to make such amendments to these 
Conditions without the need for any further authorisation from the Holders; 

(d) issue, allot and deliver Common Shares upon Conversion subject to and as provided in 
Condition 6; 

(e) use all reasonable endeavours to ensure that its issued and outstanding Common Shares 
and any Common Shares issued upon Conversion will be admitted to listing and trading 
on the Relevant Stock Exchange or will be listed and/or admitted to trading on another 
Recognised Stock Exchange; 

(f) at all times keep in force the relevant resolutions needed for issue, free from pre-
emptive rights, sufficient authorised but unissued Common Shares to enable 
Conversion of the Preferred Securities, and all rights of subscription and exchange for 
Common Shares, to be satisfied in full; and 

(g) where the provisions of Condition 6 require or provide for a determination by an 
Independent Adviser or a role to be performed by a Settlement Shares Depository, use 
all reasonable endeavours promptly to appoint such person for such purpose. 

10. Meetings of Holders 

10.1 Convening of Meetings, Quorum, Adjourned Meetings 

10.1.1 The Bank may at any time and, if required in writing by Holders holding not less than 
ten per cent. in aggregate Liquidation Preference of the Preferred Securities for the time 
being outstanding, shall convene a meeting of the Holders and, if the Bank fails for a 
period of seven days to convene the meeting, the meeting may be convened by the 
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relevant Holders. Every meeting shall be held at a time and place (which need not be a 
physical place and instead may be by way of conference call, including by use of a 
videoconference platform) approved by the Principal Paying Agent. 

10.1.2 At least 21 clear days' notice specifying the place, day and hour of the meeting shall be 
given to the Holders in the manner provided in Condition 13. The notice, which shall 
be in the English language, shall state generally the nature of the business to be 
transacted at the meeting and, in the case of an Extraordinary Resolution only, shall 
either (i) specify the terms of the Extraordinary Resolution to be proposed or (ii) inform 
Holders that the terms of the Extraordinary Resolution are available free of charge from 
the Principal Paying Agent, provided that, in the case of (ii), such resolution is so 
available in its final form with effect on and from the date on which the notice 
convening such meeting is given as aforesaid. The notice shall (a) include statements 
as to the manner in which Holders are entitled to attend and vote at the meeting or (b) 
inform Holders that details of the voting arrangements are available free of charge from 
the Principal Paying Agent, provided that, in the case of (b), the final form of such 
details are so available with effect on and from the date on which the notice convening 
such meeting is given as aforesaid. A copy of the notice shall be sent by post to the 
Bank (unless the meeting is convened by the Bank). 

10.1.3 The person (who may but need not be a Holder) nominated in writing by the Bank (the 
Chairman) shall be entitled to take the chair at each meeting but, if no nomination is 
made or if at any meeting the person nominated is not present within 15 minutes after 
the time appointed for holding the meeting, the Holders present shall choose one of 
their number to be Chairman failing which the Bank may appoint a Chairman. The 
Chairman of an adjourned meeting need not be the same person as was Chairman of 
the meeting from which the adjournment took place. 

10.1.4 At any meeting one or more Eligible Persons present and holding or representing in the 
aggregate not less than 5 per cent. in Liquidation Preference of the Preferred Securities 
for the time being outstanding shall (except for the purpose of passing an Extraordinary 
Resolution) form a quorum for the transaction of business and no business (other than 
the choosing of a Chairman in accordance with Condition 10.1.3) shall be transacted at 
any meeting unless the required quorum is present at the commencement of business. 
The quorum at any meeting for passing an Extraordinary Resolution shall (subject as 
provided below) be one or more Eligible Persons present and holding or representing 
in the aggregate not less than 50 per cent. in Liquidation Preference of the Preferred 
Securities for the time being outstanding provided that at any meeting the business of 
which includes any of the following matters (each of which shall only be capable of 
being effected after having been approved by Extraordinary Resolution): 

(i) a reduction or cancellation of the Liquidation Preference of the Preferred 
Securities; or 

(ii) without prejudice to the provisions of Condition 4 (including, without 
limitation, the right of the Bank to cancel the payment of any Distributions on 
the Preferred Securities), a reduction or cancellation of the amount payable or 
modification of the payment date in respect of any Distributions or variation 
of the method of calculating the Distribution Rate; or 

(iii) a modification of the currency in which payments under the Preferred 
Securities are to be made; or 

(iv) a modification of the majority required to pass an Extraordinary Resolution; or 
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(v) the sanctioning of any scheme or proposal described in Condition 10.2.8(vi); 
or 

(vi) alteration of this proviso or the proviso to Condition 10.1.5 below, 

the quorum shall be one or more Eligible Persons present and holding or representing 
in the aggregate not less than two-thirds in Liquidation Preference of the Preferred 
Securities for the time being outstanding. 

10.1.5 If within 15 minutes (or such longer period not exceeding 30 minutes as the Chairman 
may decide) after the time appointed for any meeting a quorum is not present for the 
transaction of any particular business, then, subject and without prejudice to the 
transaction of the business (if any) for which a quorum is present, the meeting shall, if 
convened by Holders or if the Bank was required by Holders to convene such meeting 
pursuant to Condition 10.1.1, be dissolved. In any other case it shall be adjourned to 
the same day in the next week (or if that day is a public holiday the next following 
business day) at the same time and place (except in the case of a meeting at which an 
Extraordinary Resolution is to be proposed in which case it shall be adjourned for a 
period being not less than 14 clear days nor more than 42 clear days and at a place 
appointed by the Chairman and approved by the Principal Paying Agent). If within 15 
minutes (or a longer period not exceeding 30 minutes as the Chairman may decide) 
after the time appointed for any adjourned meeting a quorum is not present for the 
transaction of any particular business, then, subject and without prejudice to the 
transaction of the business (if any) for which a quorum is present, the Chairman may 
either dissolve the meeting or adjourn it for a period, being not less than 14 clear days 
(but without any maximum number of clear days) and to a place as may be appointed 
by the Chairman (either at or after the adjourned meeting) and approved by the 
Principal Paying Agent, and the provisions of this sentence shall apply to all further 
adjourned meetings. 

10.1.6 At any adjourned meeting one or more Eligible Persons present (whatever the 
Liquidation Preference of the Preferred Securities so held or represented by them) shall 
(subject as provided below) form a quorum and shall (subject as provided below) have 
power to pass any Extraordinary Resolution or other resolution and to decide upon all 
matters which could properly have been dealt with at the meeting from which the 
adjournment took place had the required quorum been present provided that at any 
adjourned meeting the business of which includes any of the matters specified in the 
proviso to Condition 10.1.4 the quorum shall be one or more Eligible Persons present 
and holding or representing in the aggregate not less than one-third in Liquidation 
Preference of the Preferred Securities for the time being outstanding. 

10.1.7 Notice of any adjourned meeting at which an Extraordinary Resolution is to be 
submitted shall be given in the same manner as notice of an original meeting but as if 
10 clear days' notice were substituted for 21 clear days' notice as in Condition 10.1.2 
and the notice shall state the relevant quorum. Subject to this it shall not be necessary 
to give any notice of an adjourned meeting. 

10.2 Conduct of Business at Meetings 

10.2.1 Every question submitted to a meeting shall be decided in the first instance by a show 
of hands and in the case of an equality of votes the Chairman shall both on a show of 
hands and on a poll have a casting vote in addition to the vote or votes (if any) to which 
he may be entitled as an Eligible Person. 
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10.2.2 At any meeting, unless a poll is (before or on the declaration of the result of the show 
of hands) demanded by the Chairman or the Bank or by any Eligible Person present 
(whatever the Liquidation Preference of the Preferred Securities held by him), a 
declaration by the Chairman that a resolution has been carried or carried by a particular 
majority or lost or not carried by a particular majority shall be conclusive evidence of 
the fact without proof of the number or proportion of the votes recorded in favour of or 
against the resolution. 

10.2.3 Subject to Condition 10.2.5, if at any meeting a poll is demanded it shall be taken in 
the manner and, subject as provided below, either at once or after an adjournment as 
the Chairman may direct and the result of the poll shall be deemed to be the resolution 
of the meeting at which the poll was demanded as at the date of the taking of the poll. 
The demand for a poll shall not prevent the continuance of the meeting for the 
transaction of any business other than the motion on which the poll has been demanded. 

10.2.4 The Chairman may, with the consent of (and shall if directed by) any meeting, adjourn 
the meeting from time to time and from place to place. No business shall be transacted 
at any adjourned meeting except business which might lawfully (but for lack of 
required quorum) have been transacted at the meeting from which the adjournment 
took place. 

10.2.5 Any poll demanded at any meeting on the election of a Chairman or on any question 
of adjournment shall be taken at the meeting without adjournment. 

10.2.6 Any director or officer of the Bank and its lawyers and financial advisers may attend 
and speak at any meeting. Subject to this, but without prejudice to the proviso to the 
definition of outstanding in Condition 1, no person shall be entitled to attend and speak 
nor shall any person be entitled to vote at any meeting of the Holders or join with others 
in requiring the convening of a meeting unless he is an Eligible Person. 

10.2.7 Subject as provided in Condition 10.2.6, at any meeting: 

(i) on a show of hands every Eligible Person present shall have one vote; and 

(ii) on a poll every Eligible Person present shall have one vote in respect of each 
€1.00 or such other amount as the Principal Paying Agent shall in its absolute 
discretion specify of Liquidation Preference of Preferred Securities in respect 
of which he is an Eligible Person. 

10.2.8 A meeting of the Holders shall, in addition to the powers set out above, have the 
following powers exercisable only by Extraordinary Resolution (subject to the 
provisions relating to quorum contained in Conditions 10.1.4 and 10.1.6): 

(i) power to approve any compromise or arrangement proposed to be made 
between the Bank and the Holders; 

(ii) power to approve any abrogation, modification, compromise or arrangement 
in respect of the rights of the Holders against the Bank or against any of its 
property whether these rights arise under the Agency Agreement or the 
Preferred Securities or otherwise; 

(iii) power to agree to any modification of the provisions contained in the Agency 
Agreement, these Conditions or the Preferred Securities, which is proposed by 
the Bank; 
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(iv) power to give any authority or approval which under the provisions of this 
Condition 10 or the Preferred Securities is required to be given by 
Extraordinary Resolution; 

(v) power to appoint any persons (whether Holders or not) as a committee or 
committees to represent the interests of the Holders and to confer upon any 
committee or committees any powers or discretions which the Holders could 
themselves exercise by Extraordinary Resolution; 

(vi) power to approve any scheme or proposal for the exchange or sale of the 
Preferred Securities for, or the conversion of the Preferred Securities into, or 
the cancellation of the Preferred Securities in consideration of, shares, stock, 
notes, bonds, debentures, debenture stock and/or other obligations and/or 
securities of the Bank or any other company formed or to be formed, or for or 
into or in consideration of cash, or partly for or into or in consideration of 
shares, stock, notes, bonds, debentures, debenture stock and/or other 
obligations and/or securities as stated above and partly for or into or in 
consideration of cash; and 

(vii) power to approve the substitution of any entity in place of the Bank (or any 
previous substitute) as the principal debtor in respect of the Preferred 
Securities. 

10.3 Miscellaneous 

10.3.1 Any resolution passed at a meeting of the Holders duly convened and held shall be 
binding upon all the Holders whether present or not present at the meeting and whether 
or not voting and each of them shall be bound to give effect to the resolution 
accordingly and the passing of any resolution shall be conclusive evidence that the 
circumstances justify its passing. Notice of the result of voting on any resolution duly 
considered by the Holders shall be published in accordance with Condition 13 by the 
Bank within 14 days of the result being known provided that non-publication shall not 
invalidate the resolution. 

10.3.2 The expression Extraordinary Resolution when used in this Condition 10 means a 
resolution passed at a meeting of the Holders duly convened and held in accordance 
with the provisions of this Condition 10 by a majority consisting of not less than 75 per 
cent. of the persons voting on the resolution upon a show of hands or, if a poll was duly 
demanded, by a majority consisting of not less than 75 per cent. of the votes given on 
the poll. 

10.3.3 Subject to Condition 10.2.1, to be passed at a meeting of the Holders duly convened 
and held in accordance with the provisions of this Condition 10, a resolution (other 
than an Extraordinary Resolution) shall require a majority of the persons voting on the 
resolution upon a show of hands or, if a poll was duly demanded, a majority of the 
votes given on the poll. 

10.3.4 Minutes of all resolutions and proceedings at every meeting shall be made and duly 
entered in books to be from time to time provided for that purpose by the Bank and any 
minutes signed by the Chairman of the meeting at which any resolution was passed or 
proceedings had shall be conclusive evidence of the matters contained in them and, 
until the contrary is proved, every meeting in respect of the proceedings of which 
minutes have been made shall be deemed to have been duly held and convened and all 
resolutions passed or proceedings had at the meeting to have been duly passed or had. 
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10.3.5 For the purposes of calculating a period of clear days, no account shall be taken of the 
day on which a period commences or the day on which a period ends. 

10.3.6 The initial provisions governing the manner in which Holders (including 
accountholders in the European Clearing Systems) may attend and vote at a meeting of 
the holders of Preferred Securities are set out in the Agency Agreement. The Principal 
Paying Agent may without the consent of the Bank or the Holders prescribe any other 
regulations regarding such manner of attendance and voting as the Principal Paying 
Agent may in its sole discretion think fit.  Notice of any such regulations may be given 
to Holders in accordance with Condition 13 and/or at the time of service of any notice 
convening a meeting. 

11. Modification, substitution and variation 

11.1 The Principal Paying Agent and the Bank may agree, without the consent of the Holders, to: 

(a) any modification of the Preferred Securities or the Agency Agreement which is not, in 
the opinion of the Bank, prejudicial to the interests of the Holders; or 

(b) any modification of the Preferred Securities or the Agency Agreement which, in the 
opinion of the Bank, is of a formal, minor or technical nature or is made to correct a 
manifest error or to comply with mandatory provisions of the law. 

Any such modification shall be binding on the Holders and any such modification shall be 
notified to the Holders in accordance with Condition 13 as soon as practicable thereafter. 

11.2 By its acquisition of the Preferred Securities, each Holder (which for these purposes includes 
each holder of a beneficial interest in the Preferred Securities) will be deemed to have expressly 
consented to any modification of the Preferred Securities pursuant to this Condition 11.2. 
Without any requirement for any further consent or approval of the Principal Paying Agent or 
the Holders (whether pursuant to Condition 10 or otherwise) and without limiting and 
notwithstanding Condition 11.1 above, if a Capital Event or a Tax Event, as applicable, occurs 
and is continuing, the Bank may substitute or modify the terms of all (but not some only) of the 
Preferred Securities provided that any variation in the terms of the Preferred Securities resulting 
from such substitution or modification is not materially prejudicial to the interests of the 
Holders, so that the Preferred Securities are substituted for, or the terms and conditions of the 
Preferred Securities are varied to become again or remain, Qualifying Preferred Securities, at 
any time prior to the occurrence of either a Trigger Event or a Capital Reduction on giving not 
less than 5 nor more than 30 calendar days’ notice to the Holders in accordance with Condition 
13 (which notice shall be irrevocable and shall specify the date for such substitution or, as 
applicable, variation), and subject to the prior consent of the Regulator if required pursuant to 
Applicable Banking Regulations. 

For the purposes of the foregoing paragraph, any variation in the ranking of the relevant 
Preferred Securities as set out in Condition 3 resulting from any such substitution or 
modification shall be deemed not to be prejudicial to the interests of the Holders where the 
ranking of such Preferred Securities following such substitution or modification is at least the 
same ranking as is applicable to such Preferred Securities under Condition 3 on the Closing 
Date of such Preferred Securities. 

Any such notice shall specify the relevant details of the manner in which such substitution or 
variation shall take effect and where the Holders can inspect or obtain copies of the new terms 
and conditions of the Preferred Securities. Such substitution or variation will be effected 
without any cost or charge to the Holders. 
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Holders (which for the purpose of this Condition 11.2 includes each holder of a beneficial 
interest in the Preferred Securities) shall, by virtue of purchasing and holding any Preferred 
Securities, be deemed to accept any substitution or variation of the terms pursuant to this 
Condition 11.2 and to grant to the Bank and the Principal Paying Agent full power and authority 
to take any action and/or to execute and deliver any document in the name and/or on behalf of 
the Holders which is necessary or convenient to complete any such substitution or variation. 

In these Conditions: 

Qualifying Preferred Securities means, at any time, any securities or other instruments issued 
directly or indirectly by the Bank that: 

(a) contain terms which comply with the then current requirements to be included in, or 
count towards, the Group’s and the Bank’s Tier 1 Capital; 

(b) have at least the same ranking as is applicable to the Preferred Securities under 
Condition 3.1 on the Closing Date; 

(c) have the same denomination and aggregate outstanding Liquidation Preference, the 
same terms for the determination of any applicable Distributions, the same redemption 
rights as the Preferred Securities, the same dates for payment of Distributions as the 
Preferred Securities immediately prior to any substitution or variation pursuant to this 
Condition 11.2 and without resulting in terms that are materially less favourable to the 
Holders; 

(d) preserve any existing rights under the Preferred Securities to any accrued Distributions 
which have not been paid in respect of the period from (and including) the Distribution 
Payment Date last preceding the date of substitution or variation; and 

(e) are listed or admitted to trading on any stock exchange as selected by the Bank, if the 
Preferred Securities were listed or admitted to trading on a stock exchange immediately 
prior to the relevant substitution or variation pursuant to this Condition 11.2. 

12. Taxation 

12.1 All payments of Distributions and other amounts payable in respect of the Preferred Securities 
by the Bank will be made free and clear of and without withholding or deduction for or on 
account of any present or future taxes, duties, assessments or governmental charges of whatever 
nature unless such withholding or deduction is required by law. In the event that any such 
withholding or deduction is imposed or levied by or on behalf of the Kingdom of Spain, or any 
political subdivision thereof or any authority or agency therein or thereof having power to tax 
(for the purposes of this Condition 12, Spain) in respect of payments of Distributions (but not 
any Liquidation Preference or other amount), the Bank shall (to the extent such payment can 
be made out of Distributable Items on the same basis as for payment of any Distribution in 
accordance with Condition 4) pay such additional amounts as will result in Holders receiving 
such amounts as they would have received in respect of such Distributions had no such 
withholding or deduction been required. 

12.2 The Bank shall not be required to pay any additional amounts as referred to in Condition 12.1 
in relation to any payment in respect of Preferred Securities: 

(a) to a Holder (or to a third party on behalf of a Holder) who is liable for such taxes, 
duties, assessments or governmental charges in respect of the Preferred Securities by 
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reason of his having some connection with Spain other than the mere holding of 
Preferred Securities; 

(b) to a Holder (or to a third party on behalf of a Holder) who does not provide to the Bank 
or an agent acting on behalf of the Bank the information concerning such Holder’s 
identity and tax residence as may be required in order to comply with any applicable 
procedures that may be implemented;  

(c) to a Holder (or to a third party on behalf of a Holder) if the Bank does not receive the 
relevant information as may be required by Spanish tax law, regulation or binding 
ruling, including a duly executed and completed certificate issued in accordance with 
RD 1065/2007 or in case the current information procedures are modified, amended or 
supplemented by any Spanish law, regulation or binding ruling; or 

(d) to a Holder (or to a third party on behalf of a Holder) in case of Preferred Securities 
where such withholding tax is imposed on payments made to individuals with tax 
residence in Spain following the criteria held by the Spanish tax authorities under 
which the withholding tax regime set out in Royal Decree 439/2007 of 30th March 
prevails over that set out in RD 1065/2007. 

12.3 For the purposes of this Condition 12, the Relevant Date means, in respect of any payment, 
the date on which such payment first becomes due, except that, if the full amount of the moneys 
payable has not been duly received by the Principal Paying Agent on or prior to such due date, 
it means the date on which, the full amount of such moneys having been so received and being 
available for payment to Holders, notice to that effect is duly given to the Holders in accordance 
with Condition 13 below. 

See “Taxation” for a fuller description of certain tax considerations relating to the Preferred 
Securities. 

13. Notices 

Notices, including notice of any redemption of the Preferred Securities, will be valid if 
published in a leading English language daily newspaper published in London or such other 
English language daily newspaper with general circulation in Europe as the Bank may decide 
(which is expected to be the Financial Times). The Bank shall also ensure that notices are duly 
published in a manner which complies with the rules and regulations of any stock exchange or 
other relevant authority on which the Preferred Securities are for the time being listed.  Any 
such notice will be deemed to have been given on the date of the first publication or, where 
required to be published in more than one newspaper, on the date of the first publication in all 
required newspapers. 

Until such time as any definitive Preferred Securities are issued, there may, so long as any 
Global Preferred Securities representing the Preferred Securities are held in their entirety on 
behalf of Euroclear and/or Clearstream, Luxembourg, be substituted for such publication in 
such newspaper(s) the delivery of the relevant notice to Euroclear and/or Clearstream, 
Luxembourg for communication by them to the Holders except that for so long as any Preferred 
Securities are listed on a stock exchange or admitted to listing by another relevant authority and 
the rules of that stock exchange or relevant authority so require, such notice will be published 
in a daily newspaper of general circulation in the place or places required by those rules. Any 
such notice shall be deemed to have been given to the Holders on the day on which the said 
notice was given to Euroclear and/or Clearstream, Luxembourg. 

14. Agents  
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In acting under the Agency Agreement and in connection with the Preferred Securities, the 
Agents act solely as agents of the Bank and do not assume any obligations towards or 
relationship of agency or trust for or with any of the Holders. 

The initial Agents and their initial specified offices are listed in the Agency Agreement. The 
Bank reserves the right at any time to vary or terminate the appointment of any Agent and to 
appoint a successor principal paying agent, a successor agent bank, and additional or successor 
paying agents; provided, however, that the Bank will maintain a Principal Paying Agent and an 
Agent Bank. 

Notice of any change in any of the Agents or in their specified offices shall promptly be given 
to the Holders in accordance with Condition 13 above. 

15. Prescription 

To the extent that Article 950 of the Spanish Commercial Code (Código de Comercio) applies 
to the Preferred Securities, claims relating to the Preferred Securities will become void unless 
such claims are duly made within three years of the relevant payment date. 

16. Governing Law and Jurisdiction 

16.1 The Preferred Securities and any non-contractual obligations arising out of or in connection 
with the Preferred Securities shall be governed by, and construed in accordance with, the 
common laws of the Kingdom of Spain (Derecho común español). 

16.2 The Bank hereby irrevocably agrees for the benefit of the Holders that the courts of Spain in 
the city of Madrid are to have jurisdiction to settle any disputes which may arise out of or in 
connection with the Preferred Securities (including a dispute relating to any non-contractual 
obligations arising out of or in connection with the Preferred Securities) and that accordingly 
any suit, action or proceedings arising out of or in connection with the Preferred Securities 
(together referred to as Proceedings) may be brought in such courts. The Bank irrevocably 
waives any objection which it may have now or hereinafter to the laying of the venue of any 
Proceedings in the courts of Spain in the city of Madrid. To the extent permitted by law, nothing 
contained in this Condition 16 shall limit any right of any Holder (other than in relation to any 
Bail-in Dispute (as defined below)) to take Proceedings against the Bank in any other court of 
competent jurisdiction, nor shall the taking of Proceedings in one or more jurisdictions preclude 
the taking of Proceedings in any other competent jurisdictions, whether concurrently or not. 

In addition, the Spanish courts have exclusive jurisdiction to settle any Bail-in Dispute and 
accordingly each of the Bank and any Holder in relation to any dispute arising out of or in 
connection with the application of any Spanish Statutory Loss-Absorption Powers by the 
Relevant Spanish Resolution Authority (a Bail-in Dispute) submits to the exclusive jurisdiction 
of the Spanish courts. Each of the Bank and any Holder in relation to a Bail-in Dispute further 
waives any objection to the Spanish courts on the grounds that they are an inconvenient or 
inappropriate forum to settle any Bail-in Dispute. 

17. Recognition of Spanish Statutory Loss-Absorption Powers 

Notwithstanding any other term of the Preferred Securities or any other agreements, 
arrangements, or understandings between the Bank and any Holder, by its acquisition of the 
Preferred Securities, each Holder (which, for the purposes of this Condition 17 includes each 
holder of a beneficial interest in the Preferred Securities) acknowledges, accepts, consents to 
and agrees to be bound by: 
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(a) the exercise and effect of any Spanish Statutory Loss-Absorption Power by the 
Relevant Spanish Resolution Authority, which may be imposed with or without any 
prior notice with respect to the Preferred Securities, and which may include and result 
in any of the following, or some combination thereof:  

(A) the reduction or cancellation of all, or a portion, of the Amounts Due; 

(B) the conversion of all, or a portion, of the Amounts Due into shares, other 
securities or other obligations of the Bank, the Group or another person (and 
the issue to or conferral on the Holder of such shares, securities or obligations), 
including by means of an amendment, modification or variation of the terms 
of the Preferred Securities; 

(C) the cancellation of the Preferred Securities; and  

(D) the amendment or alteration of the maturity of the Preferred Securities or 
amendment of the Distributions payable on the Preferred Securities, or the date 
on which the Distributions becomes payable, including by suspending payment 
for a temporary period; and 

(b) the variation of the terms of the Preferred Securities, as deemed necessary by the 
Relevant Spanish Resolution Authority, to give effect to the exercise of any Spanish 
Statutory Loss-Absorption Power by the Relevant Spanish Resolution Authority. 

The exercise of any Spanish Statutory Loss-Absorption Power by the Relevant Spanish 
Resolution Authority pursuant to any relevant laws, regulations, rules or requirements in effect 
in Spain is not dependent on the application of this Condition 17. 

No such exercise of any Spanish Statutory Loss-Absorption Power or variation of the terms of 
the Preferred Securities shall give rise to any event of default or any other right of Holders to 
declare such Preferred Security due and payable. 

In this Condition 17, Amounts Due means the principal amount of or outstanding amount, 
together with any accrued but unpaid interest, due on the Preferred Securities. References to 
such amount will include amounts that have become due and payable, but which have not been 
paid, prior to the exercise of any Spanish Statutory Loss-Absorption Power by the Relevant 
Spanish Resolution Authority. 
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USE OF PROCEEDS 

The net proceeds from the issue of Preferred Securities will be used for the Group's general corporate 
purposes. The Bank will request that the Preferred Securities qualify as Additional Tier 1 Capital own 
funds for the purposes of the Applicable Banking Regulations. 



 
 

 
 150  

 

TAXATION 

SPANISH TAXATION 

The following summary refers solely to certain Spanish tax consequences of the acquisition, ownership 
and disposition of the Preferred Securities and Common Shares. It does not purport to be a complete 
analysis of all tax consequences relating to the Preferred Securities and Common Shares and does not 
purport to deal with the tax consequences applicable to all categories of investors, some of which might 
be subject to special rules. Prospective investors should consult their own tax advisers as to the 
consequences under the tax laws of the country of which they are resident for tax purposes and the tax 
laws of Spain of acquiring, holding and disposing of Preferred Securities and Common Shares and 
receiving any payments under the Preferred Securities and Common Shares. This summary is based 
upon the law as in effect on the date of this Offering Circular and is subject to any change in law that 
may take effect after such date. References in this section to Holders include the beneficial owners of 
the Preferred Securities and Common Shares, where applicable. 

Acquisition of the Preferred Securities and Common Shares 

The issue of, subscription for, transfer and acquisition of the Preferred Securities and Common Shares 
is exempt from Transfer and Stamp Tax (Impuesto sobre Transmisiones Patrimoniales y Actos 
Jurídicos Documentados) and Value Added Tax (Impuesto sobre el Valor Añadido). 

Taxation on the income and transfer of the Preferred Securities and Common Shares 

The tax treatment of the acquisition, holding and subsequent transfer of the Preferred Securities and 
Common Shares is summarised below and is based on the tax regime applicable pursuant to: 

(a) for individuals resident for tax purposes in Spain which are subject to the PIT (Impuesto sobre 
la Renta de las Personas Físicas), Law 35/2006 of 28th November, on the PIT and on the 
Partial Amendment of the Corporate Income Tax Law, the Non-Residents Income Tax Law 
and the Net Wealth Tax Law, and Royal Decree 439/2007, of 30th March promulgating the PIT 
Regulations, along with Law 19/1991 of 6th June approving the Wealth Tax Law (Impuesto 
sobre el Patrimonio), Law 29/1987, of 18th December on Inheritance and Gift Tax (Impuesto 
sobre Sucesiones y Donaciones) and Law 38/2022, for the establishment of temporary levies 
on energy and financial credit institutions and introducing a temporary solidarity tax on large 
fortunes, as amended; 

(b) for legal entities resident for tax purposes in Spain which are subject to the Corporate Income 
Tax (CIT or the Corporate Income Tax Law) (“Impuesto sobre Sociedades), Law 27/2014 
of 27th November and Royal Decree 634/2015, of 10th July promulgating the CIT Regulations; 
and 

(c) for individuals and entities who are not resident for tax purposes in Spain which are subject to 
Non-Resident Income Tax (NRIT) (Impuesto sobre la Renta de los no Residentes), Royal 
Legislative Decree 5/2004 of 5th March approving the consolidated text of the Non-Resident 
Income Tax Law, as amended (the Non-Resident Income Tax Law), Royal Decree 1776/2004 
of 30th July approving the Non-Resident Income Tax Regulations as amended, Law 19/1991 
of 6th June approving the Wealth Tax Law, Law 29/1987 of 18th December approving the 
Inheritance and Gift Tax Law and Law 38/2022, for the establishment of temporary levies on 
energy and financial credit institutions and introducing a temporary solidarity tax on large 
fortunes, as amended. 

Consideration has also been given to Spanish legislation on the issuance of the Preferred Securities and 
debt securities (Law 10/2014) and RD 1065/2007. 
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Preferred Securities 

Individuals with Tax Residency in Spain 

Personal Income Tax (PIT) 

Income obtained by Holders who are PIT taxpayers, both as interest and income obtained in connection 
with the transfer, redemption or repayment of the Preferred Securities, shall be considered income on 
investments obtained from the assignment of an individual’s capital to third parties, as defined in 
Section 25.2 of the PIT Law, and therefore will be taxed as savings income at the applicable rate 
(currently varying from 19 per cent. to 28 per cent.). 

Pursuant to Article 44.5 of RD 1065/2007, if the Preferred Securities are registered with a clearing 
system outside of Spain, any income derived from the Preferred Securities will be paid by the Bank free 
of Spanish withholding tax provided that the relevant information about the Preferred Securities is 
submitted in the manner detailed in “Tax Reporting Obligations of the Bank”. In addition, income 
obtained upon transfer, redemption or repayment of the Preferred Securities may also be paid free of 
Spanish withholding tax in certain circumstances. 

Notwithstanding the above, withholding tax at the applicable rate of 19 per cent. may have to be 
deducted by other entities (such as depositaries, institutions, or financial entities), provided that such 
entities are resident for tax purposes in Spain or have a permanent establishment in Spanish territory. 

In any event, individual Holders may credit the withholding against their PIT liability for the relevant 
fiscal year and may be refundable pursuant to Section 103 of the PIT Law. 

Wealth Tax 

Individuals with tax residency in Spain are currently subject to Wealth Tax to the extent that their net 
worth exceeds €700,000, without prejudice to any exemption which may apply and the laws and 
regulations in force in each autonomous region (Comunidad Autónoma), at the applicable rates, ranging 
between 0.2 per cent. and 3.5 per cent., on the value of the Preferred Securities which they hold as at 
the end of the relevant fiscal year. 

In addition to Wealth Tax, there is a temporary “solidarity tax on major fortunes” that applies to the 
wealth of individuals in excess of €3,000,000 with rates from 1.7 per cent. to 3.5 per cent. The amount 
of this tax can be deducted from the amount of the Wealth Tax. 

Inheritance and Gift Tax 

Individuals resident in Spain for tax purposes who acquire ownership or other rights over the Preferred 
Securities by inheritance, gift or legacy will be subject to Spanish Inheritance and Gift Tax in 
accordance with the applicable Spanish regional and state rules. The effective tax rates currently range 
between 0 per cent. and 81.6 per cent., depending on relevant factors. 

Legal Entities with Tax Residency in Spain 

Corporate Income Tax  

Both interest periodically received and income derived from the transfer, redemption or repayment of 
the Preferred Securities are subject to CIT (at the current general tax rate of 25 per cent.) in accordance 
with the rules for this tax. 
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Pursuant to Article 44.5 of RD 1065/2007, any income derived from the Preferred Securities will be 
paid by the Bank to Spanish CIT taxpayers (which for the sake of clarity, include Spanish tax resident 
investment funds and Spanish tax resident pension funds) free of Spanish withholding tax provided that 
the relevant information about the Preferred Securities is submitted in the manner detailed in “Tax 
Reporting Obligations of the Bank”. 

In the case of Preferred Securities held by Spanish resident entities and deposited with a Spanish 
resident entity acting as a depositary or custodian, income derived from the transfer, redemption or 
repayment may be subject to withholding tax, currently at a rate of 19 per cent. withholding that will be 
made to the depositary or custodian, unless the Preferred Securities comply with the exemption 
requirements specified in Article 61 of the CIT Regulations, as interpreted by the ruling nº 1500/2004 
issued by the Spanish General Directorate for Taxes (Dirección General de Tributos) dated 27 July 
2004, which requires that (i) the Preferred Securities are placed outside of Spain, in another OECD 
jurisdiction, and (ii) the Preferred Securities are admitted to trading in an organised market of an OECD 
jurisdiction other than Spain. 

Amounts withheld, if any, may be credited by the relevant investors against their final CIT liability. 

Wealth Tax 

Legal entities are not subject to Wealth Tax. 

Inheritance and Gift Tax 

Legal entities resident in Spain for tax purposes (and NRIT taxpayers acting through a permanent 
establishment in Spain, as described below) which acquire ownership or other rights over the relevant 
securities by inheritance, gift or legacy are not subject to Spanish Inheritance and Gift Tax. 

Individuals and Legal Entities with no Tax Residency in Spain 

Non-Resident Income Tax 

Investors with no Tax Residency in Spain, acting through a Permanent Establishment in Spain 

If the Preferred Securities form part of the assets affected to a permanent establishment in Spain of a 
person or legal entity that is not resident in Spain for tax purposes, the tax rules applicable to income 
deriving from such Preferred Securities are, generally, the same as those set forth above for Spanish 
CIT taxpayers. See “—Legal Entities with Tax Residency in Spain - Corporate Income Tax”. 

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

Investors with no Tax Residency in Spain not acting through a permanent establishment in Spain 

Income obtained by Holders who are not tax resident in Spain acting for these purposes without a 
permanent establishment within Spain is exempt from NRIT, on the same terms laid down for income 
from Spanish public debt. 

In order for the exemption to apply, it is necessary to comply with certain information obligations 
relating to the Preferred Securities, in the manner detailed under “Tax Reporting Obligations of the 
Bank” as laid down in Article 44 of RD 1065/2007. If these information obligations are not complied 
with in the manner indicated, the Bank will withhold at the rate applicable from time to time (currently 
19 per cent.) and the Bank will not pay additional amounts. 
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In any case, please note that non-resident investors acting without a permanent establishment in Spain 
may benefit from a withholding tax exemption or reduced withholding tax rate pursuant to the Non-
Resident Income Tax Law or an applicable Double Tax Treaty (DTT) signed by Spain, subject to certain 
requirements. 

Wealth Tax 

Individuals resident in a country with which Spain has entered into a DTT in relation to Wealth Tax 
would generally not be subject to such tax. Otherwise, non-Spanish resident individuals whose 
properties and rights are located in Spain, or that can be exercised within the Spanish territory, exceed 
€700,000 would be subject to Wealth Tax at the applicable rates, ranging between 0.2 per cent. and 3.5 
per cent., without prejudice to any exemption or reductions which may apply. Therefore, such 
individuals should take into account the value of the Preferred Securities which they hold as of 31st 
December in each year. 

In accordance with Additional Provision 4 of the Wealth Tax Law as amended by Law 11/2021 of 9th 
July, non-resident taxpayers will be entitled to the application of specific regulations approved by the 
Autonomous Community where the greater value of the assets and rights they own and for which the 
tax is required is located, can be exercised or must be fulfilled in Spanish territory. 

In addition to Wealth Tax, there is a temporary “solidarity tax on major fortunes” that applies to the 
wealth of individuals in excess of €3,000,000 with rates from 1.7 per cent. to 3.5 per cent. The amount 
of this tax can be deducted from the amount of the Wealth Tax. 

Legal entities are not subject to Wealth Tax. 

Inheritance and Gift Tax 

The transfer of the Preferred Securities to individuals by inheritance, legacy or donation shall be subject 
to the general rules of Inheritance and Gift Tax in accordance with the applicable Spanish and State 
rules even if title passes outside Spain and neither the heir nor the beneficiary, as the case may be, is 
resident in Spain for tax purposes, without prejudice to the provisions of any DTT signed by Spain. 

If no DTT is applicable, individuals who do not have tax residency in Spain who acquire ownership or 
other rights over the Preferred Securities by inheritance, gift or legacy will be subject to Inheritance and 
Gift Tax in accordance with Spanish legislation, to the extent that rights deriving from the Preferred 
Securities can be exercised within Spanish territory. According to the Second Additional Provision of 
Law 29/1987 of 18th December approving the Inheritance and Gift Tax Law, non-Spanish tax resident 
individuals may be subject to Spanish Inheritance and Gift Tax in accordance with the rules set forth in 
the relevant autonomous regions in accordance with the law. As such, prospective investors should 
consult their tax advisers. 

The effective tax rate, after applying all relevant factors, ranges between 0 per cent. and 81.6 per cent. 

In the event that the beneficiary is an entity other than a natural person, the income obtained shall be 
subject to Non-Resident Income Tax and without prejudice, in the latter event, to the provisions of any 
DTT that may apply. 

Tax Reporting Obligations of the Bank 

Article 44 of RD 1065/2007 sets out the reporting obligations applicable to preference shares and debt 
instruments issued under Law 10/2014. The procedures apply to interest deriving from preference 
shares and debt instruments to which Law 10/2014 refers, including debt instruments issued at a 
discount for a period equal to or less than twelve months. 
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According to the literal wording of Article 44.5 of RD 1065/2007, income derived from securities 
originally registered with the entities that manage clearing systems located outside Spain, that are 
recognised by Spanish law or by the law of another OECD country (such as Euroclear or Clearstream, 
Luxembourg), will be paid free of Spanish withholding tax provided that the Principal Paying Agent 
appointed by the Bank submits a statement to the Bank, the form of which is included in the Agency 
Agreement, with the following information (a Payment Statement): 

• identification of the securities; 

• payment date; 

• total amount of income paid on the relevant date; and 

• total amount of the income corresponding to each clearing house located outside Spain. 

In accordance with paragraph 6 of Article 44 of RD 1065/2007, the Principal Paying Agent should 
provide the Bank with the statement on the business day immediately prior to each interest payment 
date. The statement must reflect the situation at the close of business of that same day. In the event that 
on the date, the entities obliged to provide the declaration fail to do so, the Bank or the Principal Paying 
Agent on its behalf will make a withholding at the general rate of 19 per cent. on the total amount of 
the return on the relevant Preferred Securities otherwise payable to such entity. 

The Bank has otherwise agreed that in the event withholding tax should be required by law, the Bank 
shall pay such additional amounts as would have been received had no such withholding or deduction 
been required, except as provided in Condition 12 and as otherwise described in this Offering Circular. 

In the event that the currently applicable procedures are modified, amended or supplemented by, among 
other things, any Spanish law, regulation, interpretation or ruling of the Spanish tax authorities, the 
Bank will notify the Holders of such information procedures and their implications, as the Bank may 
be required to apply withholding tax on Distributions in respect of the Preferred Securities if the Holders 
do not comply with such information procedures. 

Prospective investors should note that the Bank does not accept any responsibility in relation to 
any failure in the delivery of a duly executed and completed Payment Statement by the Principal 
Paying Agent in connection with each payment of income under the Preferred Securities. 
Accordingly, the Bank will not be liable for any damage or loss suffered by any beneficial owner 
who would otherwise be entitled to an exemption from Spanish withholding tax but whose 
Distribution payments are nonetheless paid net of Spanish withholding tax because the Payment 
Statement was not duly delivered to the Bank. Moreover, the Bank will not pay any additional 
amounts with respect to any such withholding tax. 

Conversion of the Preferred Securities into Common Shares 

Individuals with tax residency in Spain 

Personal Income Tax 

Income obtained on the conversion of the Preferred Securities into Common Shares, computed as the 
difference between the market value of the Common Shares received and the acquisition or subscription 
value of the Preferred Securities delivered in exchange, will be considered as a return on investment 
obtained from the transfer of own capital to third parties in accordance with the provisions of Section 
25.2 of the PIT Law. 
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The tax treatment will be as described above in relation to the Personal Income Tax treatment in respect 
of the Preferred Securities. 

Corporate Income Tax 

Subject to the applicable accounting regulations, income derived from the conversion of the Preferred 
Securities into Common Shares will be computed as the difference between the market value of the 
Common Shares received and the book value of the Preferred Securities delivered in exchange. Such 
income will be subject to CIT at the current general rate of 25 per cent., in accordance with the rules 
for this tax. 

The tax treatment will be as described above in relation to the Corporate Income Tax treatment in 
respect of the Preferred Securities. 

Individuals and Legal Entities with no Tax Residency in Spain 

Non-Resident Income Tax 

Investors with no Tax Residency in Spain, acting through a Permanent Establishment in Spain 

Non-Spanish tax resident investors operating through a permanent establishment in Spain are subject 
to the same tax treatment that applies to Spanish CIT taxpayers. 

Investors with no Tax Residency in Spain not acting through a permanent establishment in Spain 

Income obtained by non-Spanish tax resident investors on the conversion of the Preferred Securities 
into Common Shares will be exempt from such NRIT and from withholding tax on account of NRIT. 

The tax treatment applicable to the income obtained will be as described above in relation to the Non-
Resident Income Tax treatment in respect of the Preferred Securities. 

Common Shares 

Individuals and Legal Entities with no Tax Residency in Spain 

Non-Resident Income Tax 

Investors with no Tax Residency in Spain not acting through a permanent establishment in Spain 

Taxation of dividends 

Under Spanish law, dividends paid to a non-Spanish resident Holder in Spain not acting through a 
permanent establishment in Spain in respect of the Common Shares are subject to the Spanish Non-
Resident Income Tax (NRIT), and therefore a 19 per cent. withholding tax is currently applied on the 
gross amount of dividends. 

The Order of 13th April, 2000 establishes the procedure applicable to dividend payments made to 
Holders subject to the Spanish Non-Residents Income Tax. 

However, when a DTT applies, the non-resident is entitled to the Treaty-reduced rate. To benefit from 
the Treaty-reduced rate, the non-resident must provide to the Bank or to the Spanish resident depositary, 
if any, through which its Common Shares are held, a certificate of tax residence issued by the tax 
authorities of the country of residence, within the meaning of the relevant DTT. 
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In addition, pursuant to the provisions set forth under article 14.1.h) of the Non-Resident Income Tax 
Law, non-Spanish corporate Holders with residence in the EU who (i) hold at least 5 per cent. of the 
share capital of a Spanish Company, and (ii) who hold the relevant shares for an uninterrupted period 
of at least one year (which requirement may be fulfilled after the dividend deriving from the relevant 
shares is received), may benefit from an exemption from NRIT on dividends deriving from the relevant 
shares, provided that the rest of conditions of article 14.1.h) NRIT are met. 

The aforesaid exemption will be applicable, subject to the compliance of similar requirements, to 
dividends distributed by a Spanish subsidiary to its EEA parent company provided that there is an 
effective exchange of tax information with such EEA parent company’s country. 

However, this exemption from NRIT will not apply if the majority of the voting rights in the parent 
company of the Spanish Company in which the relevant shareholding is acquired are held, directly or 
indirectly, by natural or legal persons which are non-resident in the EU or in a country of the EEA with 
an effective exchange information procedure according to Law 36/2006, of 29th November unless it 
can be demonstrated that the formation and performance of the relevant Spanish Company was and is 
carried out for valid economic reasons and substantial business reasons. 

In addition, the aforesaid exemption will not be applicable if the dividend is obtained through a country 
or territory that is defined as a tax haven or a non-cooperative jurisdiction (jurisdicción no cooperativa) 
by Spanish regulations. 

Taxation of capital gains 

Capital gains realised by non-Spanish resident Holders not acting through a permanent establishment 
in Spain in respect of the Common Shares will be taxed under the rules provided by the Non-Resident 
Income Tax Law. 

However, capital gains realised by a Holder will be exempt from Spanish Non-Residents Income Tax 
in the following cases: 

− If such Holder is a resident of another EU Member State, it will be exempt from Spanish Non-
Residents Income Tax on capital gains, provided that (i) the Bank’s assets do not mainly consist 
of, directly or indirectly, Spanish real estate, (ii) in the case of individual taxpayers the seller 
has not maintained a direct or indirect holding of at least 25 per cent. of the Common Shares 
outstanding during the twelve months preceding the disposition of the latter, (iii) in the case of 
a non-resident entity, the sale falls within the exemption provided for in Article 21 of Law 
27/2014 (in general terms and among other requirements, where that entity’s ownership interest 
is at least 5 per cent.), and (iv) the gain is not obtained through a country or territory statutorily 
defined as a tax haven or a non-cooperative jurisdiction (jurisdicción no cooperativa). This 
exemption shall also apply to capital gains which have not been obtained through a permanent 
establishment in Spain by individuals and entities resident for tax purposes in Member States 
of the EEA (other than Spain), or permanent establishments of these resident in other Member 
States of the EEA (other than Spain), provided that the requirements set forth in the Non-
Resident Income Tax Law are met. 

− If the transfer of Common Shares in an official Spanish secondary stock market is made by any 
Holder who is resident in a country that has entered into a DTT with Spain containing an 
exchange of information clause (including the Treaty), the gain obtained will be exempt from 
taxation in Spain. This exemption is not applicable to capital gains obtained through a country 
or territory defined as a non-cooperative jurisdiction (jurisdicción no cooperativa) under 
applicable Spanish regulations. 
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− If such Holder benefits from a DTT that provides for taxation only in such non-Spanish resident 
Holder’s country of residence. 

In the event that a capital gain derived from the disposition of Common Shares is exempt from Spanish 
Non-Residents Income Tax, such Holder will be obliged to file with the Spanish tax authorities the 
corresponding 210 tax Form evidencing its entitlement to the exemption and providing the Spanish tax 
authorities with a certificate of tax residence issued by the tax authorities of the country of residence, 
within the meaning of a DTT, if applicable. 

Investors with no Tax Residency in Spain, acting through a Permanent Establishment in Spain 

Taxation of dividends 

If the Common Shares form part of the assets of a permanent establishment in Spain of a person or legal 
entity who is not resident in Spain for tax purposes, the tax rules applicable to income deriving from 
such ordinary shares are the same as those for legal entities with tax residency in Spain described below. 

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

Taxation of capital gains 

If the Common Shares form part of the assets of a permanent establishment in Spain of a person or legal 
entity who is not resident in Spain for tax purposes, the tax rules applicable to capital gains derived 
from such ordinary shares are the same as those for legal entities with tax residency in Spain described 
below. 

Wealth Tax 

Individuals resident in a country with which Spain has entered into a DTT in relation to Wealth Tax 
would generally not be subject to such tax. Otherwise, non-Spanish resident individuals whose 
properties and rights located in Spain, or that can be exercised within the Spanish territory, exceed 
€700,000 would be subject to Wealth Tax at the applicable rates, ranging between 0.2 per cent. and 3.5 
per cent., without prejudice to any reductions which may apply Therefore, such individuals should take 
into account the value of the Common Shares which they hold as at 31st December in each year. 

In accordance with Additional Provision 4 of the Wealth Tax Law as amended by Law 11/2021 of 9th 
July, non-resident taxpayers will be entitled to the application of specific regulations approved by the 
Autonomous Community where the greater value of the assets and rights they own and for which the 
tax is required is located, can be exercised or must be fulfilled in Spanish territory. 

In addition to Wealth Tax, there is a temporary “solidarity tax on major fortunes” that applies to the 
wealth of individuals in excess of €3,000,000 with rates from 1.7 per cent. to 3.5 per cent. The amount 
of this tax can be deducted from the amount of the Wealth Tax. 

Inheritance and Gift Tax 

The transfer of the Common Shares to individuals by inheritance, legacy or donation shall be subject to 
the general rules of Inheritance and Gift Tax in accordance with the applicable Spanish rules even if 
title passes outside Spain and neither the heir nor the beneficiary, as the case may be, is resident in 
Spain for tax purposes, without prejudice to the provisions of any DTT signed by Spain. 

If no DTT is applicable, individuals who do not have tax residency in Spain who acquire ownership or 
other rights over the Common Shares by inheritance, gift or legacy will be subject to Inheritance and 
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Gift Tax in accordance with Spanish legislation. Non-Spanish tax resident individuals are subject to 
Spanish Inheritance and Gift Tax according to the rules set forth in the relevant autonomous regions 
according to the law. As such, prospective shareholders should consult their tax advisers. 

The effective tax rate, after applying all relevant factors, ranges between 0 per cent. and 81.6 per cent. 

In the event that the beneficiary is an entity other than a natural person, the income obtained shall be 
subject to Corporate Income Tax or Non-Resident Income Tax, as the case may be, and without 
prejudice, in the latter event, to the provisions of any DTT that may apply. 

Individuals with Tax Residency in Spain 

Personal Income Tax 

Taxation of dividends 

According to the PIT Law the following, amongst others, must be treated as gross capital income: 
income received by a Spanish shareholder in the form of dividends, consideration paid for attendance 
at shareholders’ meetings, income from the creation or assignment of rights of use or enjoyment of the 
shares and any other income received in his position as shareholder. 

Gross capital income is reduced by any administration and custody expenses (but not by those incurred 
in individualized portfolio management); the net amount is included in the relevant Spanish 
shareholder’s savings taxable base at the applicable rate (currently varying from 19 per cent. to 28 per 
cent.). 

The payment to Spanish shareholders of dividends or any other distribution will be generally subject to 
a withholding tax at the then-applicable rate (currently set at 19 per cent.). Such withholding tax is 
creditable from the PIT payable; if the amount of tax withheld is greater than the amount of the net PIT 
payable, the taxpayer is entitled to a refund of the excess withheld in accordance with the PIT Law. 

Taxation of capital gains 

Gains or losses recorded by a shareholder subject to PIT as a result of the transfer of ordinary shares 
qualify for the purposes of the PIT Law as capital gains or losses and are subject to taxation according 
to the general rules applicable to capital gains. The amount of capital gains or losses is equal to the 
difference between the shares’ acquisition value (plus any fees or taxes incurred) and the transfer value, 
which is the listed value of the shares as of the transfer date or, if higher, the agreed transfer price, less 
any fees or taxes incurred. 

Capital gains or losses arising from the transfer of shares held by a Spanish shareholder are included in 
such Spanish savings taxable base at the applicable rate (currently varying from 19 per cent. to 28 per 
cent.). 

Capital gains arising from the transfer of shares are not subject to withholding tax on account of PIT. 
Losses arising from the transfer of ordinary shares admitted to trading on certain official stock 
exchanges will not be treated as capital losses if ordinary shares of the same kind have been acquired 
during the period between two months before and two months after the date of the transfer which 
originated the loss. In these cases, the capital losses are included in the taxable base upon the transfer 
of the remaining ordinary shares by the taxpayer. 

Wealth Tax 
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Individuals with tax residency in Spain are currently subject to Wealth Tax to the extent that their net 
worth exceeds €700,000, without prejudice to any exemption which may apply and the laws and 
regulations in force in each Autonomous Region, at the applicable rates, ranging between 0.2 per cent. 
and 3.5 per cent., on the value of the relevant securities which they hold as at the end of each year. 

In addition to Wealth Tax, there is a temporary “solidarity tax on major fortunes” that applies to the 
wealth of individuals in excess of €3,000,000 with rates from 1.7 per cent. to 3.5 per cent. The amount 
of this tax can be deducted from the amount of the Wealth Tax. 

Inheritance and Gift Tax 

Individuals resident in Spain for tax purposes who acquire ownership or other rights over any relevant 
securities by inheritance, gift or legacy will be subject to the Spanish Inheritance and Gift Tax in 
accordance with the applicable Spanish regional and State rules. The effective tax rates currently range 
between 0 per cent. and 81.6 per cent., depending on relevant factors. 

Legal Entities with Tax Residency in Spain 

Corporate Income Tax 

Taxation of dividends 

Dividends from BBVA received by corporate Spanish shareholders, less any expenses inherent to 
holding the Common Shares, must be included in the CIT taxable base. The general CIT tax rate is 25 
per cent. 

Dividends in respect of the shares obtained by the shareholders that (i) hold, directly or indirectly, at 
least 5 per cent. in the issuer’s stock; and (ii) hold such participation for at least one year prior to the 
relevant distribution date or commits to hold the participation for the time needed to complete such one-
year holding period, will be 95 per cent. exempt from CIT on that dividend as a general rule. 

In practice, this means that dividends and interests in profits of a company obtained by CIT taxpayers 
will be taxed at an effective 1.25 per cent. rate (general 25 per cent. CIT rate on the 5 per cent. of the 
registered dividends and interests in profits of a company).  

In case the conditions to apply this exemption applies to the relevant shareholder, and provided that the 
minimum one year holding period requirement is complied with on the distribution date in respect of 
the Common Shares, dividends will not be subject to withholding tax. Otherwise, dividends will be 
taxed at the applicable CIT tax rate of the taxpayer and a withholding will apply (currently set at 19 per 
cent.). This CIT withholding will be credited against the taxpayer’s annual CIT due, and if the amount 
of tax withheld is greater than the amount of the annual CIT due, the taxpayer will be entitled to a refund 
of the excess withheld. 

Taxation of capital gains 

Gains or losses arising from the sale of the Common Shares by a shareholder that is a Spanish CIT 
taxpayer must be included in its taxable base. The general CIT tax rate is 25 per cent. Gains arising 
from the sale of the Common Shares will not be subject to withholding tax on account of CIT. 

For CIT payers that (i) hold, directly or indirectly, at least 5 per cent. in the issuer’s stock; and (ii) hold 
such participation for at least one year prior to the relevant transfer, capital gains will be 95 per cent. 
exempt from CIT as a general rule (in practice, this means that capital gains obtained by CIT taxpayers 
would be taxed at an effective 1.25 per cent. rate (general 25 per cent. CIT rate on the 5 per cent. of the 
capital gains). Otherwise, capital gains will be taxed at the CIT rate applicable to the relevant taxpayer. 
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CIT payers are urged to consult their tax advisers regarding compliance of the requirements for 
application of the aforesaid participation exemption. 

Capital gains deriving from the disposal of the Common Shares will not be subject to withholding tax 
on account of CIT. 

Wealth Tax 

Legal entities are not subject to Wealth Tax. 

Inheritance and Gift Tax 

Legal entities resident in Spain for tax purposes (and NRIT taxpayers acting through a permanent 
establishment in Spain, as described below) which acquire ownership or other rights over the Common 
Shares by inheritance, gift or legacy are not subject to the Spanish Inheritance and Gift Tax. 

THE PROPOSED FINANCIAL TRANSACTIONS TAX (FTT) 

On 14th February, 2013, the European Commission published a proposal (the Commission's Proposal) 
for a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, 
Portugal, Slovenia and Slovakia (the participating Member States). However, Estonia has since stated 
that it will not participate. 

The Commission's Proposal has very broad scope and could, if introduced, apply to certain dealings in 
the Preferred Securities (including secondary market transactions) in certain circumstances. 

Under the Commission's Proposal the FTT could apply in certain circumstances to persons both within 
and outside of the participating Member States. Generally, it would apply to certain dealings in the 
Preferred Securities where at least one party is a financial institution, and at least one party is established 
in a participating Member State. A financial institution may be, or be deemed to be, "established" in a 
participating Member State in a broad range of circumstances, including (a) by transacting with a person 
established in a participating Member State or (b) when the financial instrument, which is subject to the 
dealings, is issued in a participating Member State. 

However, the Commission's Proposal remains subject to negotiation between participating Member 
States. It may therefore be altered prior to any implementation, the timing of which remains unclear. 
Additional EU Member States may decide to participate and participating Member States may decide 
not to participate. 

THE SPANISH FINANCIAL TRANSACTIONS TAX (SPANISH FTT) 

The Spanish law which implements the Spanish FTT was approved on 7th October, 2020 (the FTT 
Law) and the FTT Law was published in the Spanish Official Gazette (Boletín Oficial del Estado) on 
16th October, 2020. The Spanish FTT came into force three months after the publication of the FTT 
Law in the Spanish Official Gazette (that is, on 16th January, 2021).  

Spanish FTT charges a 0.2 per cent. rate on specific acquisitions of listed shares issued by Spanish 
companies whose market capitalisation exceeds €1 billion on 1st December of the year prior to the 
acquisition, regardless of the jurisdiction of residence of the parties involved in the transaction.  

The list of the Spanish companies with a market capitalisation exceeding €1billion at 1 December of 
each year will be published on the Spanish tax authorities' website before 31st December each year. For 
the purposes of transactions closed during 2024, the Spanish tax authorities issued a list of entities 
whose market capitalisation exceeded €1 billion as of 1st December, 2023, that will fall within the scope 



 
 

 
 161  

 

of the Spanish FTT and the Bank was included in such list. Therefore, onerous acquisitions of the 
Bank’s shares carried out during 2024 would fall within the scope of the Spanish FTT. 

According to the criterion of the Spanish tax authorities, the Spanish FTT would not apply in relation 
to the acquisition of the contingent convertible capital securities. Additionally, the conversion of the 
contingent convertible capital securities into ordinary shares falls within the Spanish FTT although it 
may be exempt of such tax if it consists in a primary market transaction. However, the Spanish FTT 
would apply (at a fixed rate of 0.2 per cent.) to other financial transactions involving the Bank’s shares, 
regardless of the jurisdiction of residence of the parties involved in the transaction. 

Prospective holders of the Preferred Securities are advised to seek their own professional advice in 
relation to the FTT. 

SPANISH DIRECT REFUND FROM SPANISH TAX AUTHORITIES 

Beneficial owners entitled to receive income payments in respect of the Common Shares at the reduced 
withholding tax rate contained in any applicable DTT, but in respect of whom income payments have 
been made net of Spanish withholding tax at the general withholding tax rate, may apply directly to the 
Spanish tax authorities for any refund to which they may be entitled. 

Beneficial owners may claim any excess amount withheld by the Bank from the Spanish Treasury 
following the 1st of February of the calendar year following the year in which the relevant payment 
date takes place, and within the first four years following the last day on which the Bank may pay any 
amount so withheld to the Spanish Treasury (which is generally the 20th calendar day of the month 
immediately following the relevant payment date), by filing with the Spanish tax authorities (i) the 
relevant Spanish tax form, (ii) proof of beneficial ownership, and (iii) a certificate of residence issued 
by the tax authorities of the country of tax residence of such beneficial owner, among other documents. 

For further details, prospective Holders should consult their tax advisers. 

U.S. FOREIGN ACCOUNT TAX COMPLIANCE ACT WITHHOLDING 

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, 
a foreign financial institution (as defined by FATCA) may be required to withhold on certain 
payments it makes (foreign passthru payments) to persons that fail to meet certain certification, 
reporting or related requirements. The Bank is a foreign financial institution for these purposes. A 
number of jurisdictions (including Spain) have entered into, or have agreed in substance to, 
intergovernmental agreements with the United States to implement FATCA (IGAs), which modify the 
way in which FATCA applies in their jurisdictions. Under the provisions of IGAs as currently in effect, 
a foreign financial institution in an IGA jurisdiction would generally not be required to withhold under 
FATCA or an IGA from payments that it makes. Certain aspects of the application of the FATCA 
provisions and IGAs to instruments such as the Preferred Securities, including whether withholding 
would ever be required pursuant to FATCA or an IGA with respect to payments on instruments such as 
the Preferred Securities, are uncertain and may be subject to change. Even if withholding would be 
required pursuant to FATCA or an IGA with respect to payments on instruments such as the Preferred 
Securities, such withholding would not apply prior to the date that is two years after the date on which 
final regulations defining “foreign passthru payments” are published in the U.S. Federal Register. 
Holders should consult their own tax advisers regarding how these rules may apply to their investment 
in the Preferred Securities. 
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SUBSCRIPTION, SALE AND TRANSFER 

The Managers have, pursuant to a subscription agreement dated 5th June, 2024 (the Subscription 
Agreement), agreed to subscribe or procure subscribers for the Preferred Securities at the issue price 
of 100 per cent. of the Liquidation Preference of the Preferred Securities, less the agreed commissions 
of €6,000,000 payable to the Managers (the Purchase Price) and in the case of BBVA, exclusively in 
its capacity as a Joint Bookrunner, to procure subscribers for the Preferred Securities at the issue price 
of 100 per cent. The Bank has also agreed to reimburse the Managers in respect of certain of its 
expenses, and has agreed to indemnify the Managers against certain liabilities, incurred in connection 
with the issue of the Preferred Securities. The Subscription Agreement may be terminated in certain 
circumstances prior to payment of the Purchase Price to the Bank. 

United States 

The Preferred Securities and the Common Shares to be issued and delivered in the event of any 
Conversion have not been and will not be registered under the Securities Act or the securities laws of 
any state or other jurisdiction of the United States and may not be offered, sold or delivered within the 
United States or to, or for the account or benefit of, U.S. persons except in certain transactions exempt 
from or not subject to, the registration requirements of the Securities Act. Capitalised terms used in this 
paragraph have the meanings given to them under Regulation S. 

The Preferred Securities are subject to U.S. tax law requirements and may not be offered, sold or 
delivered within the United States or its possessions or to a United States person, except in certain 
transactions permitted by U.S. tax regulations. Terms used in this paragraph have the meanings given 
to them by the U.S. Internal Revenue Code of 1986 and Treasury regulations promulgated thereunder. 

Each Manager has agreed that, except as permitted by the Subscription Agreement, it will not offer, sell 
or deliver the Preferred Securities (a) as part of their distribution at any time or (b) otherwise until 40 
days after the later of the commencement of the offering and the Closing Date (the distribution 
compliance period) within the United States or to, or for the account or benefit of, U.S. persons except 
in accordance with Regulation S of the Securities Act and that it will have sent to each distributor, dealer 
or person receiving a selling concession, fee or other remuneration to which it sells any Preferred 
Securities during the distribution compliance period a confirmation or other notice setting forth the 
restrictions on offers and sales of the Preferred Securities within the United States or to, or for the 
account or benefit of, U.S. persons. Terms used in this paragraph have the meanings given to them by 
Regulation S under the Securities Act. 

In addition, until 40 days after the commencement of the offering, an offer or sale of Preferred Securities 
within the United States by any dealer that is not participating in the offering may violate the registration 
requirements of the Securities Act. 

In addition, under U.S. Treas. Reg. §1.163-5(c)(2)(i)(C) (the C Rules), Preferred Securities must be 
issued and delivered outside the United States and its possessions in connection with their original issue. 
Each of the Managers will represent that it has not offered, sold or delivered, and agrees that it will not 
offer, sell or deliver, directly or indirectly, Preferred Securities within the United States or its 
possessions in connection with their original issue. Further, in connection with the original issue of 
Preferred Securities, each of the Managers will represent that it has not communicated, and agree that 
it will not communicate, directly or indirectly, with a prospective purchaser if any of the Managers or 
such purchaser is within the United States or its possessions or otherwise involve any of the Managers’ 
U.S. office in the offer or sale of Preferred Securities. Terms used in this paragraph have the meanings 
given to them by the U.S. Internal Revenue Code and regulations thereunder, including the C Rules. 
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Prohibition of Sales to EEA Retail Investors 

Each of the Managers has represented and agreed that it has not offered, sold or otherwise made 
available and will not offer, sell or otherwise make available any Preferred Securities to any retail 
investor in the EEA. 

For these purposes: 

(a) the expression retail investor means a person who is one (or more) of the following: 

(i) an EEA Retail Client; or 

(ii) a customer within the meaning of the Insurance Distribution Directive, where that 
customer would not qualify as a professional client as defined in point (10) of Article 
4(1) of MiFID II; and 

(b) the expression offer includes the communication in any form and by any means of sufficient 
information on the terms of the offer and the Preferred Securities to be offered so as to enable 
an investor to decide to purchase or subscribe the Preferred Securities. 

Spain 

Each of the Managers has represented and agreed that the Preferred Securities must not be offered, 
distributed or sold in Spain in the primary market. However, the Preferred Securities may be sold to 
Spanish resident investors in circumstances that satisfy the requirements set forth in the ruling 1500/04 
of the Directorate General for Taxation (Dirección General de Tributos) of 27th July, 2004. 

Notwithstanding this, the Preferred Securities may not be offered, sold or otherwise made available at 
any time to any retail investor (as defined above) in Spain and any sales of the Preferred Securities in 
Spain according to the previous paragraph shall be made only to professional clients (clientes 
profesionales) or eligible counterparties (contrapartes elegibles) as defined in Articles 194 and 196, 
respectively, of the Spanish Securities Markets Law (Ley 6/2023, de 17 de marzo, de los Mercados de 
Valores y de los Servicios de Inversión). 

No publicity of any kind shall be made in Spain. 

Italy 

Each of the Managers has acknowledged that the offering of the Preferred Securities has not been 
registered pursuant to Italian securities legislation and, accordingly, no Preferred Securities may be 
offered, sold or delivered, nor may copies of this Offering Circular or of any other document relating 
to the Preferred Securities be distributed in Italy, except: 

(a) to qualified investors (investitori qualificati), as defined pursuant to Article 2 of the Prospectus 
Regulation and any applicable provision of Legislative Decree No. 58 of 24th February, 1998, 
as amended (the Financial Services Act) and/or Italian CONSOB regulations; or 

(b) in other circumstances which are exempted from the rules on public offerings pursuant to 
Article 1 of the Prospectus Regulation, Article 34-ter of CONSOB Regulation No. 11971 of 
14th May, 1999, as amended from time to time, and the applicable Italian laws. 

In any event, any offer, sale or delivery of the Preferred Securities or distribution of copies of this 
Offering Circular or any other document relating to the Preferred Securities in Italy under (a) or (b) 
above must: 
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(i) be made by an investment firm, bank or financial intermediary permitted to conduct such 
activities in Italy in accordance with the Financial Services Act, CONSOB Regulation No. 
20307 of 15th February, 2018 (as amended from time to time) and Legislative Decree No. 385 
of 1st September, 1993, as amended (the Banking Act); and 

(ii) comply with any other applicable laws and regulations or requirement imposed by CONSOB, 
the Bank of Italy (including the reporting requirements, where applicable, pursuant to Article 
129 of the Banking Act and the implementing guidelines of the Bank of Italy, as amended from 
time to time) and/or any other Italian authority. 

Belgium 

Each Manager has represented and agreed that an offering of Preferred Securities may not be advertised 
to any individual in Belgium qualifying as a consumer within the meaning of Article I.1 of the Belgian 
Code of Economic Law, as amended from time to time (a Belgian Consumer) and that it has not 
offered, sold or resold, transferred or delivered, and will not offer, sell, resell, transfer or deliver, the 
Preferred Securities, and that it has not distributed, and will not distribute, any prospectus, 
memorandum, information circular, brochure or any similar documents in relation to the Preferred 
Securities, directly or indirectly, to any Belgian Consumer. 

United Kingdom 

Prohibition of Sales to UK Retail Investors 

Each of the Managers has represented and agreed that it has not offered, sold or otherwise made 
available and will not offer, sell or otherwise make available any Preferred Securities to any retail 
investor in the UK. 

For these purposes: 

(a) the expression retail investor means a person who is one (or more) of the following: 

(i) a UK Retail Client; or 

(ii) a customer within the meaning of the provisions of the FSMA and any rules or 
regulations made under the FSMA to implement the Insurance Distribution Directive, 
where that customer would not qualify as a professional client, as defined in point (8) 
of Article 2(1) of UK MiFIR; and 

(b) the expression offer includes the communication in any form and by any means of sufficient 
information on the terms of the offer and the Preferred Securities to be offered so as to enable 
an investor to decide to purchase or subscribe the Preferred Securities. 

Each Manager has represented and agreed that: 

(a) it has only communicated or caused to be communicated and will only communicate or cause 
to be communicated an invitation or inducement to engage in investment activity (within the 
meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of any 
Preferred Securities in circumstances in which Section 21(1) of the FSMA does not apply to 
the Bank; and 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to 
anything done by it in relation to any Preferred Securities in, from or otherwise involving the 
UK. 
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Singapore 

Each of the Managers has acknowledged that this Offering Circular has not been registered as a 
prospectus with the MAS. Accordingly, each of the Managers has represented and agreed that it has not 
offered or sold any Preferred Securities or caused the Preferred Securities to be made the subject of an 
invitation for subscription or purchase and will not offer or sell any Preferred Securities or cause the 
Preferred Securities to be made the subject of an invitation for subscription or purchase, and has not 
circulated or distributed, nor will it circulate or distribute, this Offering Circular or any other document 
or material in connection with the offer or sale, or invitation for subscription or purchase, of the 
Preferred Securities, whether directly or indirectly, to persons in Singapore other than (a) to an 
institutional investor (as defined in Section 4A of the SFA) pursuant to Section 274 of the SFA or (b) 
to an accredited investor (as defined in Section 4A of the SFA) pursuant, and in accordance with the 
conditions specified in Section 275 of the SFA. 

Notice of Product Classification by the Bank under Section 309B(1)(c) of the SFA – In connection 
with Section 309B of the SFA and the Securities and Futures (Capital Markets Products) Regulations 
2018 (the CMP Regulations 2018), the Bank has determined the classification of the Preferred 
Securities as prescribed capital markets products (as defined in the CMP Regulations 2018) and 
Excluded Investment Products (as defined in the MAS Notice SFA 04-N12: Notice on the Sale of 
Investment Products and the MAS Notice FAA-N16: Notice on Recommendations on Investment 
Products). 

Hong Kong 

Each Manager has represented and agreed that: 

(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, 
any Preferred Securities other than (i) to "professional investors" as defined in the Securities 
and Futures Ordinance (Cap. 571) of Hong Kong (the SFO) and any rules made under the SFO; 
or (ii) in other circumstances which do not result in the document being a "prospectus" as 
defined in the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of 
Hong Kong (the C(WUMP)O) or which do not constitute an offer to the public within the 
meaning of the C(WUMP)O; and 

(b) it has not issued or had in its possession for the purposes of issue, and will not issue or have in 
its possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, 
invitation or document relating to the Preferred Securities, which is directed at, or the contents 
of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to 
do so under the securities laws of Hong Kong) other than with respect to Preferred Securities 
which are or are intended to be disposed of only to persons outside Hong Kong or only to 
"professional investors" as defined in the SFO and any rules made under the SFO. 

Switzerland 

The offering of the Preferred Securities in Switzerland is exempt from requirement to prepare and 
publish a prospectus under the Swiss Financial Services Act (FinSA). This Offering Circular does not 
constitute a prospectus pursuant to the FinSA, and no such prospectus has been or will be prepared for 
or in connection with the offering of the Preferred Securities. 

Canada 

The Preferred Securities are not and will not be qualified by prospectus for sale under the securities 
laws of any province or territory of Canada and no securities commission or similar regulatory authority 
in Canada has reviewed or in any way passed upon this Offering Circular or the merits of the Preferred 
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Securities and any representation to the contrary is an offence. No offer, sale or distribution of the 
Preferred Securities has been or will be made by BBVA (in its capacity as a joint bookrunner).   

Each Manager has represented and agreed that it has not offered, sold or distributed and will not offer, 
sell or distribute any Preferred Securities, directly or indirectly, in Canada to, or for the benefit of any 
resident of Canada, other than in compliance with applicable securities laws and, without limiting the 
generality of the foregoing: 

(a) any offer, sale or distribution of the Preferred Securities in Canada will be made only to 
purchasers that are resident in, or subject to the securities laws of the province of Ontario that 
are “accredited investors” (as such term is defined in section 73.3(1) of the Securities Act 
(Ontario)), that are also “permitted clients” (as such term is defined in section 1.1 of NI 31-
103), that are purchasing as principal, or are deemed to be purchasing as principal in accordance 
with applicable Canadian securities laws, and that are not a person created or used solely to 
purchase or hold the Preferred Securities as an “accredited investor” as described in paragraph 
(m) of the definition of “accredited investor” in section 1.1 of NI 45-106; 

(b) either (I) it is appropriately registered under applicable Canadian securities laws to sell and 
deliver the Preferred Securities, (II) such sale and delivery will be made through an affiliate of 
it that is so registered if the affiliate is registered in a category that permits such sale and has 
agreed to make such sale and delivery in compliance with the representations and agreements 
set out herein, or (III) it is relying on an exemption from the dealer registration requirements 
under applicable Canadian securities laws and has complied with the requirements of that 
exemption; and 

(c) it has not and will not distribute or deliver this Offering Circular, or any other offering material 
in connection with any offering of the Preferred Securities, in Canada or to any person subject 
to the securities laws of any province or territory of Canada, other than in compliance with 
applicable Canadian securities laws. 

General 

No action has been taken by the Bank or any of the Managers that would, or is intended to, permit an 
offer of the Preferred Securities in any country or jurisdiction where any such action for that purpose is 
required. Accordingly, each Manager has undertaken that it will not, directly or indirectly, offer or sell 
any Preferred Securities or distribute or publish any offering circular, prospectus, form of application, 
advertisement or other document or information in any country or jurisdiction except under 
circumstances that will, to the best of its knowledge and belief, result in compliance with any applicable 
laws and regulations and all offers and sales of Preferred Securities by it have been and will be made 
on the same terms. 
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ADDITIONAL INFORMATION 

1. The creation and issue of the Preferred Securities has been authorised by (i) the shareholders’ 
meeting (Junta General Ordinaria de Accionistas) of the Bank, held on 20th April, 2021 and 
(ii) the meeting of the Board of Directors (Consejo de Administración) of the Bank, held on 
28th February, 2024. 

2. Except as disclosed in the section entitled “Description of Banco Bilbao Vizcaya Argentaria, 
S.A. – Legal Proceedings” on page 98, none of the Bank or any of the Bank’s subsidiaries is or 
has been involved in any governmental, legal or arbitration proceedings (including any such 
proceedings which are pending or threatened of which the Bank or any of the Bank’s 
subsidiaries is aware) in the 12 months preceding the date of this Offering Circular which may 
have, or have had in the recent past, a significant effect on the financial position or profitability 
of the Bank or the Group.  

3. Save as disclosed in note 6 on pages 12 to 16 (inclusive) and note 42 on page 31 to the 
Consolidated Interim Financial Statements, there has been no significant change in the financial 
or trading position of the Bank and its subsidiaries since 31st March, 2024, and save as 
disclosed in note 7.1 on pages 52 to 56 (inclusive) and note 56 on page 195 to the 2023 
Consolidated Financial Statements, there has been no material adverse change in the prospects 
of the Bank and its subsidiaries since 31st December, 2023. 

4. For so long as any of the Preferred Securities are outstanding, copies of the following 
documents will be available at www.bbva.com: 

(a) the corporate bylaws (estatutos sociales) of the Bank (with an English translation 
thereof);  

(b) this Offering Circular. 

The information contained in such web page shall not be deemed to constitute a part of this 
Offering Circular, unless specifically incorporated by reference. 

5. The Bank publishes quarterly unaudited consolidated interim financial statements which are 
available at www.cnmv.es and www.bbva.com. The Bank does not publish unconsolidated 
interim financial statements. The information contained in such web pages shall not be deemed 
to constitute a part of this Offering Circular, unless specifically incorporated by reference. 

6. The Bank does not intend to provide any post-issuance information in relation to the issue of 
the Preferred Securities. 

7. On 18th March 2022, the general shareholders’ meeting of the Bank approved the appointment 
of Ernst & Young, S.L. (EY), independent auditors on the Registro Oficial de Auditores de 
Cuentas under number S0530 whose address is Calle de Raimundo Fernández Villaverde, 65, 
28003 Madrid, Spain, as the current independent auditors of the Group for the financial years 
ended 31st December, 2022, 2023 and 2024. EY audited the Bank’s Stand-Alone Financial 
Statements and Consolidated Financial Statements for the financial years ended 31st December, 
2023 and 2022. The Stand-Alone Financial Statements have been prepared in accordance with 
the applicable regulatory framework for financial information in Spain (as identified in note 1.2 
to the Stand-Alone Financial Statements) and, specifically, the accounting principles and 
criteria contained therein. The Consolidated Financial Statements have been prepared in 
accordance with IFRS-IASB and in accordance with EU-IFRS, reflecting the Bank of Spain 
Circular 4/2017 of 27th November (as amended) and any other legislation governing financial 

http://www.bbva.com/
http://www.cnmv.es/
http://www.bbva.com/
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reporting applicable to the Group and with the format and mark up requirements established in 
the EU Delegated Regulation 2019/815 of the European Commission. 

8. The expenses related to the admission of the Preferred Securities to trading on the GEM are 
estimated to be €5,240. 

9. The yield on the Preferred Securities until the First Reset Date is 6.875 per cent. per annum (on 
the basis of quarterly distribution payments), which is equivalent to a yield of 7.054 per cent. 
per annum (on the basis of an annual distribution payment). 

10. The Preferred Securities have been accepted for clearance through the European Clearing 
Systems. The address of Euroclear is 1 Boulevard du Roi Albert II, B-1210 Brussels and the 
address of Clearstream, Luxembourg is 42 Avenue JF Kennedy, L-1855, Luxembourg. The 
ISIN for the Preferred Securities is XS2840032762 and the common code is 284003276.  The 
European Clearing Systems are expected to follow certain procedures to facilitate the Bank and 
the Principal Paying Agent in the collection of the details referred to above. If any European 
Clearing System is, in the future, unable to facilitate the collection of such information, it may 
decline to allow the Preferred Securities to be cleared through such European Clearing System 
and this may affect the liquidity of the Preferred Securities. Provisions have been made for the 
Preferred Securities, in such a case, to be represented by definitive Preferred Securities (see 
“Conditions of the Preferred Securities – Status and Waived Set-Off Rights”). The procedures 
agreed and fully described in the Agency Agreement may be amended to comply with Spanish 
laws and regulations and operational procedures of the European Clearing Systems. 

11. The Common Shares are (i) in uncertificated, dematerialised book-entry form (anotaciones en 
cuenta) issued under Spanish Law and registered with Iberclear; and (ii) listed on the Spanish 
Stock Exchanges, which are regulated markets for the purposes of MiFID II, through the 
Automated Quotation System – Continuous Market (SIBE – Sistema de Interconexión Bursátil 
Español – Mercado Continuo) of the Spanish Stock Exchanges, on the London and Mexico 
Stock Exchanges and, by means of ADSs (American Depositary Shares), on the New York 
Stock Exchange. The ISIN for the Common Shares is ES0113211835. The CNMV is the body 
responsible for the supervision and inspection of Spanish securities markets and the activity of 
all those involved in them (including the Spanish Stock Exchanges). Information about the 
Spanish Stock Exchanges (including their date of establishment, how price information is 
published, daily trading volumes and as to the standing of the Spanish Stock Exchanges in 
Spain) and the past and future performance of the Common Shares and their volatility 
(including the frequency with which prices of the Common Shares are published) can be 
obtained from the respective websites of each of the Spanish Stock Exchanges at 
www.bolsamadrid.es, www.borsabcn.es, www.bolsavalencia.es and www.bolsabilbao.es. The 
information contained in such web pages shall not be deemed to constitute a part of this 
Offering Circular. 

12. The Managers and their affiliates have engaged, and may in the future engage, in investment 
banking and/or commercial banking transactions with, and may perform services for, the Bank 
and its affiliates in the ordinary course of business. Save as discussed in “Subscription, Sale 
and Transfer”, so far as the Bank is aware, no person involved in the offer of the Preferred 
Securities has an interest material to the offer. 

 
 

http://www.bolsamadrid.es/
http://www.borsabcn.es/
http://www.bolsavalencia.es/
http://www.bolsabilbao.es/
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	Prohibition on marketing and sales to retail investors
	(a) it is not a retail client (as defined in point (11) of Article 4(1) of MiFID II (an EEA Retail Client) or in COBS 3.4 (a UK Retail Client and together with an EEA Retail Client, a retail client));
	(b) whether or not it is subject to the Regulations, it will not:
	(I) sell or offer the Preferred Securities (or any beneficial interests therein) to any retail clients or any person in Hong Kong that is not a Hong Kong professional investor or any person in Singapore that is not an “accredited investor” or an “inst...
	(II) communicate (including the distribution of this Offering Circular) or approve an invitation or inducement to participate in, acquire or underwrite the Preferred Securities (or any beneficial interests therein) where that invitation or inducement ...

	(c) if it is person in Hong Kong, it is a Hong Kong professional investor;
	(d) if it is a person in Singapore, it is a Singapore professional investor; and
	(e) it will at all times comply with all applicable laws, regulations and regulatory guidance (whether inside or outside the EEA, the UK, Hong Kong or Singapore relating to the promotion, offering, distribution and/or sale of the Preferred Securities ...
	Product Classification Pursuant to Section 309B of the Securities and Futures Act 2001 of Singapore, as modified or amended from time to time

	Risk Factors
	Factors that may affect the Bank’s ability to fulfil its obligations under the Preferred Securities
	Macroeconomic and Geopolitical Risks
	A deterioration in economic or political conditions in the countries where the Group operates could have a material adverse effect on the Group’s business, financial condition and results of operations
	Political, economic and social conditions in Spain may have an adverse effect on the Group’s business, financial condition and results of operations
	Political, economic and social conditions in Turkey may have an adverse effect on the Group’s business, financial condition and results of operations

	Business Risks
	The Group’s businesses are subject to inherent risks concerning counterparties’ credit quality and the value of collateral
	The Group’s business is particularly vulnerable to interest rates and is exposed to risks associated with the continuity of certain reference rates and the transition to alternative reference rates
	The Group faces increasing competition and is exposed to a changing business model
	The Group faces risks derived from its international geographic diversification and its significant presence in emerging countries, which exposes it to heightened political risks
	The Group is exposed to various risks in connection with climate change
	The outbreak and spread of a pandemic and other large-scale public health events could have a material adverse effect on the Group’s business, financial condition and results of operations
	The Group faces risks related to its acquisitions and divestitures
	No inclusion of illustrative or Target Company historical financial information in this Offering Circular
	The structure, capital, leverage, liquidity, MREL and resolution profile of the Group if the Offer is accepted remains uncertain

	Financial Risks
	The Group has a continuous demand for liquidity to finance its activities and the withdrawal of deposits or other sources of liquidity could significantly affect it
	The Group depends on its credit ratings and sovereign credit ratings, especially Spain’s and Mexico’s credit ratings
	The Group’s earnings and financial condition have been, and its future earnings and financial condition may continue to be, materially affected by asset impairment

	Legal, Regulatory, Tax and Compliance Risks
	Legal Risks
	The Group is party to a number of legal and regulatory actions and proceedings
	The Spanish judicial authorities are carrying out a criminal investigation relating to possible bribery, revelation of secrets and corruption by the Bank
	Regulatory, Tax and Compliance Risks
	The Group is subject to a comprehensive regulatory and supervisory framework, including resolution regulations, which could have a material adverse effect on its business, financial condition and results of operations
	Increasingly onerous capital and liquidity requirements may have a material adverse effect on the Group’s business, financial condition and results of operations
	The Group is exposed to tax risks that may adversely affect it
	The Group is exposed to compliance risks
	BBVA’s financial statements are based in part on assumptions and estimates which, if inaccurate, could cause material misstatement of the results of its operations and financial condition

	Operational Risks
	Attacks, failures or deficiencies in the Group's procedures, systems and security or those of third parties to which the Group is exposed could have a material adverse effect on the Group's business, financial condition and results of operations, and...


	Factors which are material for the purpose of assessing the risks associated with the Preferred Securities
	The Preferred Securities may be subject to the exercise of the Spanish Statutory Loss-Absorption Powers by the Relevant Spanish Resolution Authority. Other powers contained in Law 11/2015 and the SRM Regulation could materially affect the rights of t...
	The Preferred Securities are irrevocably and mandatorily convertible into newly issued Common Shares in certain prescribed circumstances
	The circumstances that may give rise to a Trigger Event are unpredictable
	The Preferred Securities are perpetual and may only be redeemed at the option of the Bank
	Payments of Distributions on the Preferred Securities are discretionary and subject to the fulfilment of certain conditions. Payments of Distributions on the Preferred Securities may be restricted as a result of a failure of the Bank to comply with i...
	There are no events of default
	The Preferred Securities are complex financial instruments and may be materially affected by any change in the provisions of the laws of Spain and their official interpretation
	The Preferred Securities may not be a suitable investment for all investors
	The obligations of the Bank under the Preferred Securities are subordinated and will be further subordinated upon conversion into Common Shares and there is no restriction on the amount or type of further securities or indebtedness which the Bank may...
	Market interest rates or any regulation and reform of the 5-year Mid-Swap Rate or the occurrence of a Benchmark Event may adversely affect the return and the market value of the Preferred Securities
	Holders have limited anti-dilution protection
	Holders will bear the risk of fluctuations in the price of the Common Shares
	If a Delivery Notice is not duly delivered by a Holder, any Common Shares underlying the relevant Preferred Securities will be sold and that Holder will bear the risk of fluctuations in the price of the Common Shares
	The terms of the Preferred Securities contain a waiver of set-off rights
	Substitution and variation of the Preferred Securities may be executed without Holders’ consent
	Credit ratings may not reflect all risks associated with an investment in the Preferred Securities
	The interest rate on the Preferred Securities will be reset on each Reset Date, which may affect the market value of the Preferred Securities
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	The following is an overview (the Overview) of certain information relating to the offering of the Preferred Securities, including the principal provisions of the terms and conditions thereof. This Overview must be read as an introduction to this Off...
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	ACCOUNTING PRINCIPLES
	FINANCIAL INFORMATION
	Stabilisation
	SPANISH TAX Rules
	General
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	(b) (i) the audited consolidated financial statements of the Group as of and for the year ended 31st December, 2023 (the 2023 Consolidated Financial Statements) on pages 1 to 250 (inclusive) (English translated version) and on pages 1 to 261 (inclusiv...
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	(d) (i) the audited consolidated financial statements of the Group as of and for the year ended 31st December, 2022 (the 2022 Consolidated Financial Statements) on pages 1 to 249 (inclusive) (English translated version) and on pages 1 to 261 (inclusiv...
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	(f) (i) the audited non-consolidated financial statements of the Bank as of and for the year ended 31st December, 2022 (the 2022 Stand-Alone Financial Statements) on pages 1 to 188 (inclusive) (English translated version) and on pages 1 to 196 (inclus...
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	General
	Solvency and capital requirements

	(a) on or before any such redemption of the Preferred Securities, the Bank replaces the Preferred Securities with instruments qualifying as Tier 1 Capital of an equal or higher quality on terms that are sustainable for the income capacity of the Bank; or
	(b) the Bank has demonstrated to the satisfaction of the Regulator that its Tier 1 Capital, Tier 2 Capital and eligible liabilities would, following such redemption, exceed the ratios required under CRD and BRRD by a margin that the Regulator may cons...
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	Capitalisation of the Group
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	Capital Expenditures
	2022
	Announcement of the agreement with Neon Payments Limited
	Voluntary takeover offer for the entire share capital of Türkiye Garanti Bankası A.Ş. (Garanti BBVA)

	CAPITAL DIVESTITURES
	As at the date of the Offering Circular, there are no significant capital divestitures.
	2022 and 2023

	RECENT DEVELOPMENTS
	BUSINESS OVERVIEW
	Standards and interpretations that became effective in 2023 to date
	Amendment to IFRS 16 - Leases
	Amendment to IAS 21 - Effects of changes in foreign exchange rates
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	Directors AND SENIOR MANAGEMENT
	Board of Directors
	Major Shareholders and Share Capital
	Legal Proceedings
	Spanish judicial authorities are investigating the activities of Cenyt. Such investigation includes the provision of services by Cenyt to BBVA. On 29th July, 2019, BBVA was named as an investigated party (investigado) in a criminal judicial investiga...


	Conditions of the Preferred Securities
	1. Definitions
	1.1 For the purposes of the Preferred Securities, the following expressions shall have the following meanings:
	1.2 References to any act or statute or any provision of any act or statute shall be deemed also to refer to any statutory modification or re-enactment thereof or any statutory instrument, order or regulation made thereunder or in accordance therewith...
	1.3 References to any issue or offer or grant to Shareholders or Existing Shareholders as a class or by way of rights shall be taken to be references to an issue or offer or grant to all or substantially all Shareholders or Existing Shareholders, as t...
	1.4 In making any calculation or determination of Reference Market Price, Current Market Price or Volume Weighted Average Price, such adjustments (if any) shall be made as an Independent Adviser determines in good faith appropriate to reflect any cons...
	1.5 For the purposes of Condition 6.4 only (a) references to the issue of Common Shares or Common Shares being issued shall, if not otherwise expressly specified in these Conditions, include the transfer and/or delivery of Common Shares, whether newly...

	2. Form
	3. Status and Waived Set-Off Rights
	3.1 The obligations of the Bank under the Preferred Securities are subject to, and may be limited by, the exercise of any Spanish Statutory Loss-Absorption Powers.
	3.2 Unless previously converted into Common Shares pursuant to Condition 6, the obligations of the Bank under the Preferred Securities constitute direct, unconditional, unsecured and subordinated obligations of the Bank and, in the case of insolvency ...
	3.2.1 junior to (A) any claim in respect of any unsubordinated obligations of the Bank (including where the relevant claim subsequently becomes subordinated pursuant to Article 281.1.1º of the Insolvency Law), and (B) any claim in respect of any other...
	3.2.2 pari passu with each other and with all other claims in respect of contractually subordinated obligations of the Bank under any outstanding Additional Tier 1 Instruments, present and future (and, to the extent permitted by law, pari passu with a...
	3.2.3 senior to the Common Shares or any other subordinated obligations of the Bank which by law rank junior to the Preferred Securities (including, to the extent permitted by law, any contractually subordinated obligations of the Bank expressed by th...

	3.3 No holder of the Preferred Securities may at any time exercise or claim any Waived Set-Off Rights against any right, claim or liability of the Bank or that the Bank may have or acquire against such holder, directly or indirectly and howsoever aris...

	4. Distributions
	4.1 The Preferred Securities accrue Distributions:
	4.1.1 in respect of the period from (and including) the Closing Date to (but excluding) the First Reset Date at the rate of 6.875 per cent. per annum; and
	4.1.2 in respect of each Reset Period, at the rate per annum equal to the aggregate of the Initial Margin and the 5-year Mid-Swap Rate (quoted on an annual basis) for such Reset Period, converted to a quarterly rate in accordance with market conventio...

	4.2 The Bank will be discharged from its obligations to pay Distributions on the Preferred Securities by payment to the Principal Paying Agent for the account of the Holders on the relevant Distribution Payment Date. Subject to any applicable fiscal o...
	4.3 The Bank may elect, in its sole and absolute discretion, to cancel the payment of any Distribution in whole or in part at any time and for any (or no) reason.
	4.4 Payments of Distributions in any financial year of the Bank shall be made only out of Distributable Items of the Bank.
	4.5 No payments will be made on the Preferred Securities (whether by way of a repayment of the Liquidation Preference, the payment of any Distribution or otherwise) if and to the extent that such payment would cause a breach of any regulatory restrict...
	4.6 Distributions on the Preferred Securities will be non-cumulative. Accordingly, if any Distribution (or part thereof) is not made in respect of the Preferred Securities as a result of any election of the Bank to cancel such Distribution pursuant to...
	4.7 No such election to cancel the payment of any Distribution (or part thereof) pursuant to Condition 4.3 above or non-payment of any Distribution (or part thereof) as a result of the limitations on payment set out in Conditions 4.4 and 4.5 above wil...
	4.8 Save as described in this Condition 4, the Preferred Securities will confer no right to participate in the profits of the Bank.
	4.9 Payments in respect of the Preferred Securities will be subject in all cases to (i) any fiscal or other laws and regulations applicable thereto in the place of payment, but without prejudice to the provisions of Condition 12 and (ii) any withholdi...
	4.10 All references in these Conditions to Distributions shall be deemed to include, as applicable, any additional amounts payable pursuant to Condition 12 in respect thereof, including the automatic application of the same restrictions as to payment ...
	4.11 The Agent Bank will, at or as soon as practicable after the relevant time on each Reset Determination Date at which the Distribution Rate is to be determined, determine the Distribution Rate for the relevant Reset Period. The Agent Bank will caus...
	4.12 All certificates, communications, opinions, determinations, calculations, quotations and decisions given, expressed, made or obtained for the purposes of the provisions of this Condition 4 by the Agent Bank, shall (in the absence of wilful defaul...
	4.13 By its acquisition of the Preferred Securities, each Holder (which for these purposes includes each holder of a beneficial interest in the Preferred Securities) will be deemed to have expressly consented to the application of the provisions of th...
	(a) Successor Rate or Alternative Rate
	(A) there is a Successor Rate, then such Successor Rate shall (subject to adjustment as provided in Condition 4.13(b)) subsequently be used in place of the Original Reference Rate to determine the relevant Distribution Rate (or the relevant component ...
	(B) there is no Successor Rate but that there is an Alternative Rate, then such Alternative Rate shall (subject to adjustment as provided in Condition 4.13(b)) subsequently be used in place of the Original Reference Rate to determine the relevant Dist...

	(b) Adjustment Spread
	(c) Benchmark Amendments
	(d) Benchmark Calculation Agent and any Independent Adviser
	(e) Notice
	(f) Survival of Original Reference Rate Provisions
	(g) Notwithstanding any other provision of Condition 4.13, the Agent Bank shall not be obliged to concur with the Bank in respect of any Benchmark Amendments which, in the reasonable opinion of the Agent Bank would have the effect of increasing the ob...
	(h) Notwithstanding any provision of these Conditions, if in the sole opinion of the Agent Bank, there is any uncertainty between two or more alternative courses of action in making any determination or calculation provided for by the terms of a Bench...


	5. Liquidation Distribution
	5.1 Subject as provided in Condition 5.2 below, in the event of any voluntary or involuntary liquidation or winding-up of the Bank, the Preferred Securities (unless previously converted into Common Shares pursuant to Condition 6 below) will confer an ...
	5.2 If, before such liquidation or winding-up of the Bank described in Condition 5.1, a Conversion Event occurs but the relevant conversion of the Preferred Securities into Common Shares pursuant to Condition 6 below is still to take place at such tim...
	5.3 After payment of the relevant entitlement in respect of a Preferred Security as described in Conditions 5.1 and 5.2, such Preferred Security will confer no further right or claim to any of the remaining assets of the Bank.

	6. Conversion
	6.1 If the Trigger Event occurs at any time on or after the Closing Date, then the Bank will:
	(a) notify the Regulator and Holders in accordance with Condition 13 below or otherwise with the rules and regulations of any applicable stock exchange or other relevant authority (together, a Trigger Event Notice);
	(b) not make any further Distribution on the Preferred Securities, including any accrued and unpaid Distributions, which shall be cancelled by the Bank in accordance with Condition 4 above; and
	(c) irrevocably and mandatorily (and without any requirement for the consent or approval of Holders) convert all the Preferred Securities into Common Shares (a Trigger Conversion) to be delivered on the relevant Conversion Settlement Date.

	6.2 Subject as provided in Condition 7.7 below, if a Capital Reduction occurs at any time on or after the Closing Date, then the Bank will:
	(a) notify the Regulator and Holders in accordance with Condition 13 below or otherwise with the rules and regulations of any applicable stock exchange or other relevant authority (together, a Capital Reduction Notice); and
	(b) subject as provided below, irrevocably and mandatorily (and without any requirement for the consent or approval of Holders) convert all the Preferred Securities into Common Shares (a Capital Reduction Conversion) to be delivered on the relevant Co...

	6.3 Subject as provided in the second paragraph of Condition 6.11, the number of Common Shares to be issued on Conversion in respect of each Preferred Security to be converted (the Conversion Shares) shall be determined by dividing the Liquidation Pre...
	6.4 Upon the happening of any of the events described below, the Floor Price shall be adjusted as follows:
	6.4.1 If and whenever there shall be a consolidation, reclassification/redesignation or subdivision affecting the number of Common Shares, the Floor Price shall be adjusted by multiplying the Floor Price in force immediately prior to such consolidatio...
	6.4.2 If and whenever the Bank shall issue any Common Shares credited as fully paid to Shareholders by way of capitalisation of profits or reserves (including any share premium account or capital redemption reserve) other than (i) where any such Commo...
	6.4.3
	(b) If and whenever the Bank shall pay or make any Non-Cash Dividend to Shareholders, the Floor Price shall be adjusted by multiplying the Floor Price in force immediately prior to the Effective Date by the following fraction:
	(c) For the purposes of the above, Fair Market Value shall (subject as provided in paragraph (a) of the definition of "Dividend" and in the definition of "Fair Market Value") be determined as at the Effective Date.
	(d) In making any calculations for the purposes of this Condition 6.4.3, such adjustments (if any) shall be made as an Independent Adviser may determine in good faith to be appropriate to reflect (i) any consolidation or sub-division of any Common Sha...

	6.4.4 If and whenever the Bank shall issue Common Shares to Shareholders as a class by way of rights, or the Bank or any member of the Group or (at the direction or request or pursuant to any arrangements with the Bank or any member of the Group) any ...
	6.4.5 If and whenever the Bank or any member of the Group or (at the direction or request or pursuant to any arrangements with the Bank or any member of the Group) any other company, person or entity shall issue any Securities (other than Common Share...
	6.4.6 If and whenever the Bank shall issue (otherwise than as mentioned in Condition 6.4.4 above) wholly for cash or for no consideration any Common Shares (other than Common Shares issued on conversion of the Preferred Securities or on the exercise o...
	6.4.7 If and whenever the Bank or any member of the Group or (at the direction or request of or pursuant to any arrangements with the Bank or any member of the Group) any other company, person or entity (otherwise than as mentioned in Conditions 6.4.4...
	6.4.8 If and whenever there shall be any modification of the rights of conversion, exchange, subscription, purchase or acquisition attaching to any such Securities (other than the Preferred Securities, which term shall for this purpose include any Fur...
	6.4.9 If and whenever the Bank or any member of the Group or (at the direction or request of or pursuant to any arrangements with the Bank or any member of the Group) any other company, person or entity shall offer any Securities in connection with wh...
	6.4.10 If the Bank determines that a reduction to the Floor Price should be made for whatever reason, the Floor Price will be reduced (either generally or for a specified period as notified to Holders) in such manner and with effect from such date as ...
	(a) where the events or circumstances giving rise to any adjustment pursuant to this Condition 6.4 have already resulted or will result in an adjustment to the Floor Price or where the events or circumstances giving rise to any adjustment arise by vir...
	(b) such modification shall be made to the operation of these Conditions as may be determined in good faith by an Independent Adviser to be in its opinion appropriate to ensure that (i) an adjustment to the Floor Price or the economic effect thereof s...


	6.5 If the Conversion Settlement Date in relation to the conversion of any Preferred Security shall be after the record date in respect of any consolidation, reclassification/redesignation or sub-division as is mentioned in Condition 6.4.1 above, or a...
	6.6 If any doubt shall arise as to whether an adjustment falls to be made to the Floor Price or as to the appropriate adjustment to the Floor Price, and following consultation between the Bank and an Independent Adviser, a written determination of suc...
	6.7 No adjustment will be made to the Floor Price where Common Shares or other Securities (including rights, warrants and options) are issued, offered, exercised, allotted, purchased, appropriated, modified or granted to, or for the benefit of, employ...
	6.8 On any adjustment, the resultant Floor Price, if a number of more decimal places than the initial Floor Price, shall be rounded down to such decimal place. No adjustment shall be made to the Floor Price where such adjustment (rounded down if appli...
	6.9 On any Conversion of the Preferred Securities, the Common Shares to be issued and delivered shall be issued and delivered subject to and as provided below and immediately on such Conversion the Preferred Securities shall cease to be outstanding fo...
	6.10 On or prior to the Conversion Settlement Date, the Bank shall deliver to the Settlement Shares Depository, as set out below, such number of Common Shares as is required to satisfy in full the Bank's obligation to deliver Common Shares in respect ...
	6.11 Any Delivery Notice shall be irrevocable. Failure to properly complete and deliver a Delivery Notice and deliver the relevant Preferred Securities may result in such Delivery Notice being treated as null and void, and the Bank shall be entitled t...
	6.12 A Holder or Selling Agent must pay (in the case of the Selling Agent by means of deduction from the net proceeds of sale referred to in Condition 6.10 above) any taxes and capital, stamp, issue and registration and transfer taxes or duties arisin...
	6.13 The Common Shares (including any Additional Common Shares) issued on Conversion will be fully paid and will in all respects rank pari passu with the fully paid Common Shares in issue on the relevant Conversion Notice Date or, in the case of Addit...
	6.14 Notwithstanding any other provision of this Condition 6 and subject to compliance with the provisions of the Spanish Corporations Law and/or with any Applicable Banking Regulations, the Bank or any member of the Group may exercise such rights as ...

	7. Optional Redemption
	7.1 The Preferred Securities are perpetual and are only redeemable in accordance with the following provisions of this Condition 7. The Preferred Securities are not redeemable at the option of the Holders at any time.
	7.2 Subject to Conditions 7.3 and 7.4, the Preferred Securities shall not be redeemable prior to the First Call Date. All, and not some only, of the Preferred Securities may be redeemed at the option of the Bank, on any day falling in the period comme...
	7.3 If, on or after the Closing Date, there is a Capital Event or a Tax Event, the Preferred Securities may be redeemed, in whole but not in part, at the option of the Bank, at any time, at the Redemption Price subject to the prior consent of the Regu...
	7.4 If, on or after the Closing Date, 75 per cent. or any higher percentage of the aggregate Liquidation Preference of the Preferred Securities has been purchased by, or on behalf of, the Bank or any other member of the Group, the Preferred Securities...
	7.5 The decision to redeem the Preferred Securities must be irrevocably notified by the Bank to Holders upon not less than 5 nor more than 30 calendar days’ notice prior to the relevant redemption date in accordance with Condition 13 below or otherwis...
	7.6 The Bank may not give a notice of redemption pursuant to this Condition 7 if a Trigger Event has occurred. If any notice of redemption of the Preferred Securities is given pursuant to this Condition 7 and a Trigger Event occurs prior to such redem...
	7.7 If a Capital Reduction Notice has been given, the Bank may not give a notice of redemption pursuant to this Condition 7 until the end of the Election Period. If any notice of redemption has been given pursuant to this Condition 7 and a Capital Red...
	7.8 Upon any redemption of the Preferred Securities pursuant to this Condition 7:
	7.9 If the Bank improperly withholds or refuses to pay the Redemption Price of the Preferred Securities, Distributions will continue to accrue, subject as provided in Condition 4 above, at the rate specified from (and including) the redemption date to...

	8. Purchases of Preferred Securities
	9. Undertakings
	(a) not make any issue, grant or distribution or take or omit to take any other action if the effect thereof would be that, on Conversion, Common Shares could not, under any applicable law then in effect, be legally issued as fully paid;
	(b) if any offer is to be made to all (or as nearly as may be practicable all) Shareholders (or all (or as nearly as may be practicable all) such Shareholders other than the offeror and/or any associates of the offeror) to acquire all or a majority of...
	(c) in the event of a Newco Scheme, take (or will procure that there is taken) all necessary action to ensure that such amendments are made to these Conditions immediately after completion of the Scheme of Arrangement as are necessary to ensure that t...
	(d) issue, allot and deliver Common Shares upon Conversion subject to and as provided in Condition 6;
	(e) use all reasonable endeavours to ensure that its issued and outstanding Common Shares and any Common Shares issued upon Conversion will be admitted to listing and trading on the Relevant Stock Exchange or will be listed and/or admitted to trading ...
	(f) at all times keep in force the relevant resolutions needed for issue, free from pre-emptive rights, sufficient authorised but unissued Common Shares to enable Conversion of the Preferred Securities, and all rights of subscription and exchange for ...
	(g) where the provisions of Condition 6 require or provide for a determination by an Independent Adviser or a role to be performed by a Settlement Shares Depository, use all reasonable endeavours promptly to appoint such person for such purpose.

	10. Meetings of Holders
	10.1 Convening of Meetings, Quorum, Adjourned Meetings
	10.1.1 The Bank may at any time and, if required in writing by Holders holding not less than ten per cent. in aggregate Liquidation Preference of the Preferred Securities for the time being outstanding, shall convene a meeting of the Holders and, if t...
	10.1.2 At least 21 clear days' notice specifying the place, day and hour of the meeting shall be given to the Holders in the manner provided in Condition 13. The notice, which shall be in the English language, shall state generally the nature of the b...
	10.1.3 The person (who may but need not be a Holder) nominated in writing by the Bank (the Chairman) shall be entitled to take the chair at each meeting but, if no nomination is made or if at any meeting the person nominated is not present within 15 m...
	10.1.4 At any meeting one or more Eligible Persons present and holding or representing in the aggregate not less than 5 per cent. in Liquidation Preference of the Preferred Securities for the time being outstanding shall (except for the purpose of pas...
	10.1.5 If within 15 minutes (or such longer period not exceeding 30 minutes as the Chairman may decide) after the time appointed for any meeting a quorum is not present for the transaction of any particular business, then, subject and without prejudic...
	10.1.6 At any adjourned meeting one or more Eligible Persons present (whatever the Liquidation Preference of the Preferred Securities so held or represented by them) shall (subject as provided below) form a quorum and shall (subject as provided below)...
	10.1.7 Notice of any adjourned meeting at which an Extraordinary Resolution is to be submitted shall be given in the same manner as notice of an original meeting but as if 10 clear days' notice were substituted for 21 clear days' notice as in Conditio...

	10.2 Conduct of Business at Meetings
	10.2.1 Every question submitted to a meeting shall be decided in the first instance by a show of hands and in the case of an equality of votes the Chairman shall both on a show of hands and on a poll have a casting vote in addition to the vote or vote...
	10.2.2 At any meeting, unless a poll is (before or on the declaration of the result of the show of hands) demanded by the Chairman or the Bank or by any Eligible Person present (whatever the Liquidation Preference of the Preferred Securities held by h...
	10.2.3 Subject to Condition 10.2.5, if at any meeting a poll is demanded it shall be taken in the manner and, subject as provided below, either at once or after an adjournment as the Chairman may direct and the result of the poll shall be deemed to be...
	10.2.4 The Chairman may, with the consent of (and shall if directed by) any meeting, adjourn the meeting from time to time and from place to place. No business shall be transacted at any adjourned meeting except business which might lawfully (but for ...
	10.2.5 Any poll demanded at any meeting on the election of a Chairman or on any question of adjournment shall be taken at the meeting without adjournment.
	10.2.6 Any director or officer of the Bank and its lawyers and financial advisers may attend and speak at any meeting. Subject to this, but without prejudice to the proviso to the definition of outstanding in Condition 1, no person shall be entitled t...
	10.2.7 Subject as provided in Condition 10.2.6, at any meeting:
	10.2.8 A meeting of the Holders shall, in addition to the powers set out above, have the following powers exercisable only by Extraordinary Resolution (subject to the provisions relating to quorum contained in Conditions 10.1.4 and 10.1.6):

	10.3 Miscellaneous
	10.3.1 Any resolution passed at a meeting of the Holders duly convened and held shall be binding upon all the Holders whether present or not present at the meeting and whether or not voting and each of them shall be bound to give effect to the resolut...
	10.3.2 The expression Extraordinary Resolution when used in this Condition 10 means a resolution passed at a meeting of the Holders duly convened and held in accordance with the provisions of this Condition 10 by a majority consisting of not less than...
	10.3.3 Subject to Condition 10.2.1, to be passed at a meeting of the Holders duly convened and held in accordance with the provisions of this Condition 10, a resolution (other than an Extraordinary Resolution) shall require a majority of the persons v...
	10.3.4 Minutes of all resolutions and proceedings at every meeting shall be made and duly entered in books to be from time to time provided for that purpose by the Bank and any minutes signed by the Chairman of the meeting at which any resolution was ...
	10.3.5 For the purposes of calculating a period of clear days, no account shall be taken of the day on which a period commences or the day on which a period ends.
	10.3.6 The initial provisions governing the manner in which Holders (including accountholders in the European Clearing Systems) may attend and vote at a meeting of the holders of Preferred Securities are set out in the Agency Agreement. The Principal ...


	11. Modification, substitution and variation
	11.1 The Principal Paying Agent and the Bank may agree, without the consent of the Holders, to:
	(a) any modification of the Preferred Securities or the Agency Agreement which is not, in the opinion of the Bank, prejudicial to the interests of the Holders; or
	(b) any modification of the Preferred Securities or the Agency Agreement which, in the opinion of the Bank, is of a formal, minor or technical nature or is made to correct a manifest error or to comply with mandatory provisions of the law.

	11.2 By its acquisition of the Preferred Securities, each Holder (which for these purposes includes each holder of a beneficial interest in the Preferred Securities) will be deemed to have expressly consented to any modification of the Preferred Secur...

	12. Taxation
	12.1 All payments of Distributions and other amounts payable in respect of the Preferred Securities by the Bank will be made free and clear of and without withholding or deduction for or on account of any present or future taxes, duties, assessments o...
	12.2 The Bank shall not be required to pay any additional amounts as referred to in Condition 12.1 in relation to any payment in respect of Preferred Securities:
	(a) to a Holder (or to a third party on behalf of a Holder) who is liable for such taxes, duties, assessments or governmental charges in respect of the Preferred Securities by reason of his having some connection with Spain other than the mere holding...
	(b) to a Holder (or to a third party on behalf of a Holder) who does not provide to the Bank or an agent acting on behalf of the Bank the information concerning such Holder’s identity and tax residence as may be required in order to comply with any ap...
	(c) to a Holder (or to a third party on behalf of a Holder) if the Bank does not receive the relevant information as may be required by Spanish tax law, regulation or binding ruling, including a duly executed and completed certificate issued in accord...
	(d) to a Holder (or to a third party on behalf of a Holder) in case of Preferred Securities where such withholding tax is imposed on payments made to individuals with tax residence in Spain following the criteria held by the Spanish tax authorities un...

	12.3 For the purposes of this Condition 12, the Relevant Date means, in respect of any payment, the date on which such payment first becomes due, except that, if the full amount of the moneys payable has not been duly received by the Principal Paying ...

	13. Notices
	14. Agents
	15. Prescription
	16. Governing Law and Jurisdiction
	16.1 The Preferred Securities and any non-contractual obligations arising out of or in connection with the Preferred Securities shall be governed by, and construed in accordance with, the common laws of the Kingdom of Spain (Derecho común español).
	16.2 The Bank hereby irrevocably agrees for the benefit of the Holders that the courts of Spain in the city of Madrid are to have jurisdiction to settle any disputes which may arise out of or in connection with the Preferred Securities (including a di...

	17. Recognition of Spanish Statutory Loss-Absorption Powers
	(a) the exercise and effect of any Spanish Statutory Loss-Absorption Power by the Relevant Spanish Resolution Authority, which may be imposed with or without any prior notice with respect to the Preferred Securities, and which may include and result i...
	(A) the reduction or cancellation of all, or a portion, of the Amounts Due;
	(B) the conversion of all, or a portion, of the Amounts Due into shares, other securities or other obligations of the Bank, the Group or another person (and the issue to or conferral on the Holder of such shares, securities or obligations), including ...
	(C) the cancellation of the Preferred Securities; and
	(D) the amendment or alteration of the maturity of the Preferred Securities or amendment of the Distributions payable on the Preferred Securities, or the date on which the Distributions becomes payable, including by suspending payment for a temporary ...

	(b) the variation of the terms of the Preferred Securities, as deemed necessary by the Relevant Spanish Resolution Authority, to give effect to the exercise of any Spanish Statutory Loss-Absorption Power by the Relevant Spanish Resolution Authority.

	Use of Proceeds
	Taxation
	SPANISH TAXATION
	Acquisition of the Preferred Securities and Common Shares
	Taxation on the income and transfer of the Preferred Securities and Common Shares
	(a) for individuals resident for tax purposes in Spain which are subject to the PIT (Impuesto sobre la Renta de las Personas Físicas), Law 35/2006 of 28th November, on the PIT and on the Partial Amendment of the Corporate Income Tax Law, the Non-Resid...
	(b) for legal entities resident for tax purposes in Spain which are subject to the Corporate Income Tax (CIT or the Corporate Income Tax Law) (“Impuesto sobre Sociedades), Law 27/2014 of 27th November and Royal Decree 634/2015, of 10th July promulgati...
	(c) for individuals and entities who are not resident for tax purposes in Spain which are subject to Non-Resident Income Tax (NRIT) (Impuesto sobre la Renta de los no Residentes), Royal Legislative Decree 5/2004 of 5th March approving the consolidated...
	Preferred Securities
	Individuals with Tax Residency in Spain

	Personal Income Tax (PIT)
	Wealth Tax
	Inheritance and Gift Tax
	Legal Entities with Tax Residency in Spain

	Corporate Income Tax
	Wealth Tax
	Inheritance and Gift Tax
	Individuals and Legal Entities with no Tax Residency in Spain

	Non-Resident Income Tax
	Investors with no Tax Residency in Spain, acting through a Permanent Establishment in Spain
	Investors with no Tax Residency in Spain not acting through a permanent establishment in Spain

	Wealth Tax
	Inheritance and Gift Tax
	Tax Reporting Obligations of the Bank

	Prospective investors should note that the Bank does not accept any responsibility in relation to any failure in the delivery of a duly executed and completed Payment Statement by the Principal Paying Agent in connection with each payment of income u...
	Conversion of the Preferred Securities into Common Shares
	Individuals with tax residency in Spain

	Personal Income Tax
	Corporate Income Tax
	Individuals and Legal Entities with no Tax Residency in Spain

	Non-Resident Income Tax
	Investors with no Tax Residency in Spain, acting through a Permanent Establishment in Spain
	Investors with no Tax Residency in Spain not acting through a permanent establishment in Spain

	Common Shares
	Individuals and Legal Entities with no Tax Residency in Spain

	Non-Resident Income Tax
	Investors with no Tax Residency in Spain not acting through a permanent establishment in Spain
	Taxation of dividends
	Taxation of capital gains

	Investors with no Tax Residency in Spain, acting through a Permanent Establishment in Spain
	Taxation of dividends
	Taxation of capital gains


	Wealth Tax
	Inheritance and Gift Tax
	Individuals with Tax Residency in Spain

	Personal Income Tax
	Taxation of dividends
	Taxation of capital gains

	Wealth Tax
	Inheritance and Gift Tax
	Legal Entities with Tax Residency in Spain

	Corporate Income Tax
	Taxation of dividends
	Taxation of capital gains

	Wealth Tax
	Inheritance and Gift Tax

	THE PROPOSED FINANCIAL TRANSACTIONS TAX (FTT)
	THE SPANISH FINANCIAL TRANSACTIONS TAX (SPANISH FTT)
	SPANISH DIRECT REFUND FROM SPANISH TAX AUTHORITIES
	U.S. FOREIGN ACCOUNT TAX COMPLIANCE ACT WITHHOLDING

	Subscription, Sale and Transfer
	United States
	Prohibition of Sales to EEA Retail Investors
	(a) the expression retail investor means a person who is one (or more) of the following:
	(b) the expression offer includes the communication in any form and by any means of sufficient information on the terms of the offer and the Preferred Securities to be offered so as to enable an investor to decide to purchase or subscribe the Preferre...
	Spain
	Italy
	(a) to qualified investors (investitori qualificati), as defined pursuant to Article 2 of the Prospectus Regulation and any applicable provision of Legislative Decree No. 58 of 24th February, 1998, as amended (the Financial Services Act) and/or Italia...
	(b) in other circumstances which are exempted from the rules on public offerings pursuant to Article 1 of the Prospectus Regulation, Article 34-ter of CONSOB Regulation No. 11971 of 14th May, 1999, as amended from time to time, and the applicable Ital...
	Belgium
	United Kingdom
	Prohibition of Sales to UK Retail Investors
	(a) the expression retail investor means a person who is one (or more) of the following:
	(b) the expression offer includes the communication in any form and by any means of sufficient information on the terms of the offer and the Preferred Securities to be offered so as to enable an investor to decide to purchase or subscribe the Preferre...
	(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) received by it in connection wi...
	(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to any Preferred Securities in, from or otherwise involving the UK.
	Singapore
	Hong Kong
	(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any Preferred Securities other than (i) to "professional investors" as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong (the SFO) ...
	(b) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation or document relating to the Preferred Se...
	Switzerland
	Canada
	(a) any offer, sale or distribution of the Preferred Securities in Canada will be made only to purchasers that are resident in, or subject to the securities laws of the province of Ontario that are “accredited investors” (as such term is defined in se...
	(b) either (I) it is appropriately registered under applicable Canadian securities laws to sell and deliver the Preferred Securities, (II) such sale and delivery will be made through an affiliate of it that is so registered if the affiliate is registe...
	(c) it has not and will not distribute or deliver this Offering Circular, or any other offering material in connection with any offering of the Preferred Securities, in Canada or to any person subject to the securities laws of any province or territor...
	General

	Additional Information
	1. The creation and issue of the Preferred Securities has been authorised by (i) the shareholders’ meeting (Junta General Ordinaria de Accionistas) of the Bank, held on 20th April, 2021 and (ii) the meeting of the Board of Directors (Consejo de Admini...
	2. Except as disclosed in the section entitled “Description of Banco Bilbao Vizcaya Argentaria, S.A. – Legal Proceedings” on page 98, none of the Bank or any of the Bank’s subsidiaries is or has been involved in any governmental, legal or arbitration ...
	3. Save as disclosed in note 6 on pages 12 to 16 (inclusive) and note 42 on page 31 to the Consolidated Interim Financial Statements, there has been no significant change in the financial or trading position of the Bank and its subsidiaries since 31st...
	4. For so long as any of the Preferred Securities are outstanding, copies of the following documents will be available at www.bbva.com:
	5. The Bank publishes quarterly unaudited consolidated interim financial statements which are available at www.cnmv.es and www.bbva.com. The Bank does not publish unconsolidated interim financial statements. The information contained in such web pages...
	6. The Bank does not intend to provide any post-issuance information in relation to the issue of the Preferred Securities.
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