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Corporate Governance at BBVA

Banco Bilbao Vizcaya Argentaria, SA. (‘BBVA’ the “Company” or the “Bank”) is the parent company of a
global financial group founded in 1857 and made up of legally independent companies engaged in the
banking business and other activities directly or indirectly related to it (hereinafter, the “BBVA Group” or
the “Group”).

The BBVA Group has a broad international presence and franchises in various markets. It also has a leading
position in the Spanish market, is the largest financial institution in Mexico and has leading franchises in
Turkey and South America.

BBVA has a Corporate Governance System defined by the Board of Directors and aimed at steering the
Group toward the achievement of its Purpose and which constitutes a key lever for driving forward BBVA's
strategy.

This System is based on a set of principles, aligned with the Group’s corporate culture and values, which
seek to promote the long-term interests of BBVA and its various stakeholders.

As an essential part of the BBVA's Corporate Governance System, the corporate bodies play a key role as
they are responsible for making the Group’'s most important decisions, while also overseeing and
controlling the management and the business.

BBVA's corporate bodies include, primarily, the General Shareholders’ Meeting, as the supreme body for
deliberating and deciding on the most important matters to which all the Bank’s shareholders are called to
exercise the powers assigned to it in the Bylaws, in its Regulations and in the applicable legislation.

BBVA has a varied and diverse shareholder base, both in terms of geographical origin and type of
shareholder. There is no controlling shareholder.

All BBVA shares confer on their holders the same voting and dividend rights (following the principle of one
share, one vote), thus upholding the principle of equal treatment.

For the adoption of corporate resolutions by the General Shareholders’ Meeting, the majorities provided
for in the Company’s Bylaws and, in the absence of any specific provision, those provided for in the
regulations applicable to the Company, are required.

Shareholder structure of EBEVA

*

Figures as of December 2004 0
w

Diverse
RETAIL shareholding base

both in terms of Broad base of

36.98% geographical area international
and by type of institutional
investor investors
INSTITUTIOMAL Active engagement
and interaction with
&63.02% both institutional

and retail
shareholders

This English version is a translation of the original in Spanish for information purposes only. In case of discrepancy the original in Spanish shall prevail.


https://protect.checkpoint.com/v2/___https://accionistaseinversores.bbva.com/wp-content/uploads/2023/12/ESP_Estatutos_Sociales_BBVA.pdf___.YzJ1Omxpb25icmlkZ2U6YzpvOmYwM2QyZjFmN2ZlNjFjYTFjMmI1ODRhOWZkYWI5MTE5OjY6ZmRkODo4Y2M0NWM0YmMwODE2MTkxYjM3MWNlZmYwMjY5NmU3MWM1NzdiZmVjNzU1YWZlYjFlYmYxYTg3ZGI2MGQ3ZmYwOnA6VDpO

B BVA Corporate Governance at BBVA

BBVA has a single-tier management system, meaning that there is one collegiate body, namely the Board of
Directors, which is a core part of the Corporate Governance System and is tasked with oversight and
control functions of the management of the Bank and its Group, as well as with management functions by
making some of the most important decisions for the Group while delegating the ordinary running of the
business and the execution of the strategy to the executive team.

The corporate bodies have a clear assignment of functions and a robust system of checks & balances to
ensure their proper functioning, avoiding the concentration of power in a single person or body.

At the closing date of the 2024 financial year, the Board was composed of atotal of 15 directors, of whom
two are executive directors and, of the remaining 13 non-executive directors, ten have the category of
independent directors and, the remaining three, that of other external directors.

The members of the Board of Directors have the knowledge, experience and skills needed to perform their
duties, resulting in an appropriate composition of the Board as a whole. To this effect, the Board
periodically analyzes its own composition, ensuring that it is aligned with the Group's strategic needs and
priorities. This is further enhanced by the continuous training programs that all Board members must
undergo, in which they receive training from experts in various strategic matters for the Group.

In terms of diversity, at year-end 2024, BBVA's Board of Directors had high levels of diversity in terms of
gender, skills, knowledge and experience, both nationally and internationally.

Composition of the Board of Directors
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SKILLS AND DIVERSITY MATRIX OF THE BOARD
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Director Role in the Board Year of first Executive Audit Corporate Remuneration ComSII(i:;ce gef):?;lgﬁrit&
appointment Committee Committee %overqance Committee ComFr)nittee éommitteey
ommittee
Carlos Torres Vila* Chair 2015 C C
Onur Geng * Chief Executive Officer 2018 M
Ratl Galamba de Oliveira Lead Independent Director 2020 M C M
cloiz Mlguel Al Independent Deputy Chair 2015 M C C
Torrecillas
Jaime Caruana Lacorte Independent Director 2018 M M M
En’rlq.ue Callse Independent Director 2024 M M
Nardiz
Sonia Dula Independent Director 2023 M M
Belén Garijo Lopez External Director 2012 M M
Connie He*degaard Independent Director 2022 M
Koksbang
Lourdes Maiz Carro Independent Director 2014 M M
Cristina de Parias Halcon External Director 2024 M M
Ana Peralta Moreno Independent Director 2018 M M
Ana Revenga Shanklin Independent Director 2020 C M M
Carlos Salazar Lomelin External Director 2020 M
Jan Verplancke Independent Director 2018 M M

*Re-elected at 2025Annual General Shareholders Meeting
“C”: Chair “M”": Member
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In order to better perform its duties, the Board of Directors has established a total of 6 committees
composed of directors with specific knowledge within their respective areas of activity, and which also have
a cross-committee structure to ensure efficient interaction.

;i‘; Board of Directors

EXECUTIVE COMMITTEE *
*  REMUMERATION COMMITTEE
AUDIT COMMITTEE ®
» APPOINTMENTS AND CORPORATE GOVERMANCE COMMITTEE
RISK AND COMPLIANCE COMMITTEE ®
* TECHNOLOGY AND CYBERSECURITY COMMITTEE

SUSTAINABILITY GOVERNANCE by the corporate bodies is centered around the Board, which defines the strategy in this
regard and oversees its implementation across the Group, with the support of the various committees within the framework of
their respective remits.

The committees play a key role in BBVA's Corporate Governance System, as they support the Board iniits
decision-making and in the oversight and control of the Group’s management and the decisions taken in
execution thereof, based on a clear allocation of duties among the various committees.

The Corporate Governance System integrates a balanced leadership model that helps ensure its proper
functioning and effectiveness. Thus, it has an executive Chair and a Chief Executive Officer, both with
clearly separated positions and who have been assigned different functions and responsibilities at executive
level, an independent director who holds the position of Deputy Chair and an independent director who
holds the position of Lead Director and whose duties are clearly set out in the Regulations of the Board.

Within this structure, the Chair is responsible for leading the Board of Directors, driving the Group’s
strategy and transformation process, as well as the Bank’s institutional representation, while the CEO, who
also reports directly to the Board of Directors, is responsible for steering the Group’s business and
managing its day-to-day running. In the performance of their duties, BBVA's executive directors are
assisted by the other members of the Group’s Senior Management, whom they direct and coordinate in
carrying out their activity and in their reporting to the corporate bodies.
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Lastly, the System is completed with a governance model that ensures the participation of all directors,
with full freedom of criteria, around sound decision-making and oversight and control processes; a
complete, adequate and consistent reporting model; and proactive management of any identified conflicts

of interest, both real and potential.

CORPORATE GOVERMAMCE SYSTEM
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RECOMMENDATIONS OF THE CODE OF GOOD GOVERNANCE

For the purposes of determining the degree of compliance with the recommendations of the Code of Good Governance of Listed
Companies approved by the CNMV (“CGG”), BBVA complies with a total of 56 recommendations and is partially compliant with a
further 3 recommendations, meaning that the Company is compliant with 95% of the recommendations, given that 5
recommendations set out in the Code do not apply in BBVAs case. Explanations are provided in this report for those
recommendations with which the Company does not apply or only complies partially.

56 Recommendatians 3 Recommendatians

r 1 +
Compliant

Partially compliant

Recommendations that are partially complied with:

Recommendation 5 (Delegation to issue shares or convertible securities for
more than 20% of the share capital with exclusion of pre-emptive subscription
rights): The total amount of the issuances delegated by BBVAs General
Shareholders’ Meeting are covered by the provisions of the Fifteenth Additional
Provision of the Corporate Enterprises Act, which states that the 20% limit
provided for in Article 511 does not apply to this type of issuance.

Recommendation 42 (Additional functions beyond the legal requirements of
the Audit Committee regarding compliance and risk management): Given that
BBVA is a credit institution, it has a Risk and Compliance Committee that is
responsible for risk and compliance matters and maintains a comprehensive view
over all risks, although certain other committees have duties relating to the
management and supervision of certain risks.

Recommendation 52 (Rules regarding the composition and functioning of
supervision and control committees): The Technology and Cybersecurity
Committee is composed of 4 non-executive members and is chaired by an
executive director. However, it is not considered a supervisory and control
committee, as it is a technical Committee that provides support to the Board in
supervising technology and cybersecurity risks, thus complementing the functions
of the Risk and Compliance Committee in overseeing all financial and non-financial
risks to which the BBVA Group is exposed.

5 Recommendatians
]

Man-applicable

Recommendations not applicable:

Recommendation 2 (Enhanced transparency measures for listed
companies controlled by another entity): Not applicable to the extent that
BBVA does not have any shareholders holding a controlling position.

Recommendation 10 (Transparency and reporting obligations where
shareholders exercise their right to supplement the agenda of the General
Shareholders’ Meeting): Not applicable since no eligible shareholder has
requested supplements to the call in recent years.

Recommendation 11 (General policy on attendance fees): Not applicable
as BBVA does not pay attendance fees for the General Shareholders’
Meeting.

Recommendations 19 and 20 (information in the ACGR on proprietary
directors and resignation of a proprietary director in the event that the
shareholding of the shareholder they represent is transferred): Not
applicable because BBVA does not have any proprietary directors.
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