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SPECIAL REPORT ON THE ISSUE OF CONTINGENT CONVERTIBLE PREFERRED
SECURITIES WITH EXCLUSION OF PREFERENTIAL SUBSCRIPTION RIGHTS IN THE
CASE OF ARTICLES 414, 417 AND 511 OF THE CONSOLIDATED TEXT OF THE
SPANISH CORPORATE ENTREPRISES ACT (“LEY DE SOCIEDADES DE CAPITAL”)

CAIXABANK, S.A.

To CaixaBank, S.A.’s Annual General Shareholders’ Meeting:

For the purposes set forth in articles 414, 417 and 511 of the Consolidated Text of the Corporate
Entreprises Act (“Ley de Sociedades de Capital”’) approved by the Royal Legislative Decree
1/2010, of July 2" (hereinafter "TRLSC"), and in accordance with the assignment received from
CaixaBank, S.A. (hereinafter "CaixaBank" or the "Bank") by appointment of the Mercantile
Registry of Valencia, corresponding to file number 86/2020 and in accordance with our
professional services proposal dated September 15" 2020, we issue this Special Report on the
issue of Contingent Convertible Preferred Securities by CaixaBank, S.A. with exclusion of
preferential subscription rights.

1. BACKGROUND AND OBJECTIVE OF OUR WORK

1.1 Background

CaixaBank, S.A. is a public limited company, with Tax Identification Number (known in Spanish
as “Numero de ldentificacion Fiscal” or “NIF”) A08663619, with head office at Pintor Sorolla, 2-
4, Valencia, registered in the Mercantile Registry of Valencia, volume 10,370, section 1, page
V-178351 and registered in the Special Administrative Registry (“Registro Administrativo
Especial”) of the Spanish Central Bank (“Banco de Espafa”) under number 2100. CaixaBank
stock is listed on the Barcelona, Madrid, Valencia and Bilbao exchanges and on the continuous
market, being included in the IBEX 35.

The Bank's Annual General Shareholders' Meeting held on April 28" 2016, in its twelfth
resolution on the Agenda, approved to delegate to the Board of Directors the power to issue
obligations, bonds, preferred securities and any other fixed income securities or instruments of
a similar nature convertible into CaixaBank shares or that may give the right, directly or
indirectly, to the subscription or acquisition of CaixaBank shares, including warrants, with the
possibility to be additionally or alternatively exchangeable for Bank’s shares, for a total
combined amount of up to three billion euros (€3.000.000.000 or its equivalent in other
currencies), as well as the power to increase the share capital by the necessary amount, and
the power to exclude, where appropriate, the preferential subscription right.

The Bank's Annual General Shareholders' Meeting held on May 22" 2020, in its seventh
resolution on the Agenda, approved to authorize the Board of Directors to increase the capital
one or more times and at any time, within the term of five years, through monetary contributions
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and in a maximum nominal amount of two billion, nine hundred ninety million, seven hundred
nineteen thousand and fifteen euros (€2.990.719.015), all under the terms and conditions that
it deems appropriate, leaving the previous delegation in force without effect, approved at the
Annual General Shareholders’ Meeting of the Bank held on April 23 2015, in its unused part.

By virtue of the aforementioned authorizations, and in accordance with the information and
documentation received, the Board of Directors of CaixaBank has agreed on September 23"
2020 to carry out an issue of contingent convertible preferred securities (hereinafter, “Preferred
Securities”) for a maximum nominal amount of 750,000,000 euros with the possibility of
incomplete subscription and excluding the preferential subscription right (hereinafter, the
“Issue”).

To this end, the Bank's Board of Directors, on the same date, has prepared the CaixaBank
Board of Directors Report regarding the issue of Contingent Convertible Preferred Securities
excluding the preferential subscription right (hereinafter, the “Board of Directors’ Report”), which
is attached as an Appendix, in which the conditions of the Issue are specified, the basis and
types for the conversion of the Preferred Securities into shares are explained, the reasons that
justify the Issue and the proposal of exclusion of the preferential subscription right, indicating
that it will be addressed to professional clients and eligible counterparties, foreseeing the
possibility of incomplete subscription.

1.2.  Objective of our work

The purpose of our work has not been to certify the Issue or conversion price of the Preference
Shares. The objectives of our work have been the following:

- To express, based on analogy and where applicable, by performing the procedures
established in the Resolution of June 16" 2004, of the Accounting and Auditing Institute
(known in Spanish as “Instituto de Contabilidad y Auditoria de Cuentas” or “ICAC”), by
which it publishes the Technical Standards to elaborate the Special Report on the
exclusion of the preferential subscription right in the case of article 159 of the
Consolidated Text of the Public Limited Companies Act or “Ley de Sociedades
Andnimas” (the aforementioned rule and article were included in Royal Legislative
Decree 1564/1989 of December 22" and are currently repealed, but for the purpose of
this report these have been assimilated to article 414 of the current TRLSC, hereinafter
“Technical Standard published in the ICAC’s Resolution of June 16" 2004"), if the Board
of Directors' Report contains the required information collected in the aforementioned
standard, which includes the explanation of the basis and types of the conversion
corresponding to the Preferred Securities.

- Theissue of a technical judgment on the reasonableness of the data relating to the Issue
of Preferred Securities excluding the preferential subscription right contained in the
Directors' Report, and on the suitability of the conversion ratio of the Preferred Securities
and the adjustment formulas to compensate for a possible dilution of the shareholders'
ownership, all in accordance with the provisions of article 417 of the TRLSC, and based,



DRAFT & GrantThornton

by analogy, where applicable, on the Technical Standard published in the ICAC’s
Resolution of June 16" 2004.

The accounting information used in this work has been obtained from the individual and
consolidated annual accounts of the Bank as of December 315t 2019, which were audited by
the independent auditor PricewaterhouseCoopers Auditores, S.L., who issued its audit report
on December 21 February 2020 in which he expressed a favorable opinion, as well as the
Consolidated Summarized Interim Financial Statements corresponding to the 6-month period
ended June 30" 2020, which have been reviewed by the same auditor, having issued its limited
review report, stating that no matter has come to their knowledge that makes them conclude
that such Interim Financial Statements for the 6-month period ended June 30" 2020 have not
been prepared in all their significant aspects, in accordance with the requirements established
in the applicable accounting regulations.

2. PROCEDURES USED IN OUR WORK

The procedures used to perform our engagement have been the following:
A) Compiling and analyzing the following information:

a. Appointment by the Mercantile Registry of Valencia to Grant Thornton, S.L.P.,
dated September 14" 2020 for the preparation of this Special Report.

b. Twelfth Resolution of the Annual General Shareholders’ Meeting of CaixaBank
of April 28" 2016, whereby it was agreed to delegate to the Board of Directors
the power to issue obligations, bonds, preferred securities and any other
securities that may be convertible into newly issued CaixaBank shares with the
possibility of exclusion of the preferential subscription right and the power to
increase the capital in the necessary amount to meet the requests for conversion
into shares.

c. Seventh Resolution of the Annual General Shareholders’ Meeting of CaixaBank
of May 22" 2020, which authorizes the Board of Directors to increase the capital
one or more times and at any time, within a period of five years, through monetary
contributions and in a maximum nominal amount of two billion, nine hundred
ninety million, seven hundred nineteen thousand and fifteen euros
(€2.990.719.015).

d. CaixaBank’s Board of Directors’ Report, concerning the Issue of Contingent
Convertible Preferred Securities excluding the preferential subscription right of
September 23 2020.

e. Individual and Consolidated Annual Accounts of the Bank together with the
independent audit report corresponding to the year ended December 315 2019.
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f. CaixaBank Consolidated Interim Summarized Financial Statements
corresponding to the 6-month period ended June 30" 2020 and other additional
information relevant to our analysis.

g. Latest financial information disclosed to the market and the latest closing
available prior to the issuance of our report, in order to identify relevant events
that could affect the issue (June 30" 2020).

h. Information and explanations offered by CaixaBank's Management regarding the
events that occurred after February 215 2020 (date of the independent audit
report on the last audited Individual and Consolidated Annual Accounts of
CaixaBank for the 2019 financial year), mainly the following aspects:

i. Evolution, where appropriate, of contingent liabilities or significant
commitments at the date of the Bank's last audited Individual and
Consolidated Annual Accounts and the existence, where appropriate, of
contingent liabilities or significant commitments at the date of our report.

ii. Changes, if applicable, in the share capital or significant changes in long-
term debts or working capital that may have taken place between the date
of the audit report (February 215 2020) on the latest audited Individual
and Consolidated Annual Accounts of the Bank and the date of our
Report.

ii. Situation, if applicable, of the items included in the Bank's last audited
Individual and Consolidated Annual Accounts that were determined
based on provisional, preliminary or non-definitive data.

iv. The existence, if applicable, of changes in any accounting principle to
date.

v. Relevant Facts (“Hechos Relevantes”), if applicable, reported to the
National Securities Market Commission (known in Spanish as “Comision
Nacional del Mercado de Valores” or “CNMV”) from the date of the last
audit report on the Individual and Consolidated Annual Accounts of
CaixaBank for the 2019 financial year (February 215 2020) until the date
of our Report.

vi. The existence, if applicable, of other events that could significantly affect
the latest Individual and Consolidated Annual Accounts of the Bank.

vii. Other aspects, if applicable, considered of interest for the performance of
our work.

i. Explanations provided by CaixaBank's Management regarding the reasons
included in the Board of Directors' Report, in relation to the Bank's interest to
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justify the proposal for the Issue of Preferred Securities and to totally suppress
the preferential subscription right.

J- Any other information deemed necessary for the performance of our work.

B) Meetings with the Bank's Management involved in this operation, in order to obtain
clarifications on the questions that may arise during the performance of our work as well
as to gather other useful information.

C) Reading of the available Minutes of the Annual General Shareholders' Meeting and of
the meetings of the Board of Directors and the Executive Committee, in relation to the
Issue of Preferred Securities.

D) Review of existing para-corporate/shareholders’ agreements (“pactos parasociales”), if
applicable, in accordance with the article 530 of the TRLSC.

E) Verification of the calculations performed in the applied valuation methods used by the
Board of Directors in determining the basis and types of the conversion corresponding
to the Preferred Securities.

F) Analysis of the suitability of the conversion ratio and its adjustment formulas, to
compensate for a possible dilution of the participation of the shareholder.

G) Analysis of the evolution of the price of CaixaBank shares and calculation of the average
listing price during the last representative listing period prior to the date of this Special
Report (the last quarter) and the last available listing prior to said date, also considering
the frequency and volume of trading of the periods under analysis.

H) Since the proposed conversion rate is variable, verification that the formula established
by the Board of Directors applicable as the basis for establishing the conversion price
guarantees that it is not in any case less than the fair value of the shares of the Bank.

I) Evaluation of the reasonableness of the data contained in the Board of Directors' Report
that justifies the suppression of the preferential subscription rights of the shareholders.

J) Receipt of a management representation letter signed by the Chief Executive Officer
and the Secretary of the Board of Directors and the Executive Director of Intervention,
Management Control and Capital of CaixaBank in which we are informed that all
hypotheses have been brought to our attention, relevant data and information from the
Board of Directors' Report, as well as that they are not aware of any relevant facts that
have occurred after the last audit report, up to the date of the management
representation letter, other than those that emerge from the financial and corporate
information provided and publicly available information that could significantly affect the
purpose of our Report.
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3. FINANCIAL CONDITIONS OF THE ISSUE, BASIS AND TYPES OF
CONVERSION AND ITS ADJUSTMENT FORMULAS, AND JUSTIFICATION
OF THE EXCLUSION OF THE PREFERENTIAL SUBSCRIPTION RIGHT

The basic and main characteristics of the Issue will be:

- The securities to be issued are Preferred Securities in accordance with the provisions of
the First Additional Provision of Law 10/2014, of June 26", on the management,
supervision and solvency of credit institutions and in Regulation (EU) 575 / 2013 of the
European Parliament and of the Council of June 26™ 2013 on prudential requirements
of credit institutions and investment firms, and for the purpose that Preference Securities
may be computed as additional Tier 1 capital of the Bank; these will be perpetual
obligations contingently convertible into newly issued ordinary shares of CaixaBank, as
a loss absorption mechanism required by the aforementioned provisions. These will be
represented by book entries registered in the Sociedad de Gestién de los Sistemas de
Registro, Compensacion y Liquidacion de Valores, S.A.U. (“Iberclear”) or in any other
registry entity authorized by the CNMV.

- Preferred Securities will be issued for a maximum nominal amount of seven hundred
and fifty million euros (€750.000.000), denominated in euros, explicitly providing for the
possibility of incomplete subscription of the Issue. The nominal amount of each preferred
security will be two hundred thousand euros (€200.000).

- A maximum of three thousand, seven hundred and fifty (3,750) Preferred Securities will
be issued (except for incomplete subscription as mentioned above).

- The Preferred Securities will accrue a fixed annual remuneration payable quarterly in
arrears. The remuneration that the Preferred Securities will accrue during the period that
elapses from the date of issue to the "First Remuneration Review Date", scheduled
between the fifth and tenth anniversary, will be set at a maximum of 7.75%. During each
of the following 5-year periods after the First Remuneration Review Date, the
remuneration accrued by the Preferred Securities will be the result of adding a margin
(the “Initial Margin”) at a rate set for each period of 5 years in accordance with the 5-
year Mid-Swap Rate, as specified in the terms and conditions of the Issue attached as
Appendix | to the Board of Directors’ resolution adopted in relation with the proposal that
is transcribed in section IX of the Board of Directors' Report (the “Terms and Conditions
of the Issue”). The Initial Margin will be set at a maximum of 8.75%.

- The Bank may only make the payment of the corresponding remuneration if:

= There are benefits and reserves available for this purpose in accordance with
banking regulations.

» The regulator has not required total or partial cancellation of the same.

= The payment does not entail the breach of any regulatory restriction or prohibition
applicable to the remuneration of additional Tier 1 capital instruments.
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= There has not been a case of conversion of the Preferred Securities.

- In any case, the payment of the remuneration will be discretionary throughout the life of
the Issue, with CaixaBank having the ability to cancel it, totally or partially, at any time
and for any reason. In addition, the remuneration will not be cumulative.

- The Preferred Securities are perpetual, therefore they do not have an expiration date,
although they may be subject to early redemption, by returning the nominal value of the
Preferred Securities plus, where appropriate, the accrued and unpaid remuneration, a
decision which is up to the Bank with some pre-established rules.

The basis and types of conversion are the following:

- Conversion cases: Preferred Securities will be mandatory converted into newly issued
ordinary shares of CaixaBank if the ordinary capital ratio of CaixaBank or its group
(Common Equity Tier 1 ratio) falls below 5.125% at any time.

- Conversion Ratio: the conversion ratio will be the quotient between the nominal value of
the Preferred Securities and the conversion price (hereinafter, the “Conversion Price”).
The Conversion Price will correspond to the market price of CaixaBank shares at the
time of conversion of the Preferred Securities, calculated as the average of the volume-
weighted average prices of the Bank's share on the five trading days prior to the day on
which it is announced that the corresponding conversion event has occurred (the
“Reference Price”), with a Minimum Conversion Price that will correspond to two thirds
of the closing price of CaixaBank’s share on the previous day to the date of fixing the
definitive terms and conditions of the transaction which, in any case, will not be less than
one euro (€1,00) per share, in such a way that if the Reference Price is below to this
value, the Conversion Price will correspond to said minimum (without prejudice to the
modifications that this amount may undergo depending on the application of the anti-
dilution mechanisms established in the Board of Directors’ Report in accordance with
the Terms and Conditions of the Issue). Likewise, and without prejudice to the foregoing,
the Conversion Price may in no case be less than the nominal value of CaixaBank
shares at the time of conversion.

Also, the Board of Directors considers that the current shareholders do not lose any economic
value with the exclusion of the preferential subscription right, due to:

- The eventuality of the conversion, with conversion assumptions being very narrow and
special.

- The conversion ratio proposed for the Preferred Securities in the case that a conversion
event occurs, is designed to serve the social interest, since the proposed mechanism
for setting the conversion price ensures that the issue of the shares necessary for the
conversion of the Preferred Securities is performed at market value (since it is
referenced to the Bank's share price) or to a higher value (if the Minimum Conversion
Price is applicable), which means that the theoretical value of the preferential
subscription rights derived from the Issue is equal to zero.
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4. RELEVANT ASPECTS TO CONSIDER IN THE INTERPRETATION OF THE
RESULTS OF OUR WORK

Both the interpretation of what is required under article 414, 417 and 511 of the TRLSC, as well
as the opinions expressed in this Report, have implicit, besides objective factors, other
subjective factors that imply judgment and, therefore, it is not possible to ensure that third parties
necessarily agree with the interpretation and judgments expressed in this Report.

The necessary information to perform our work has been provided to us by CaixaBank's
Management, its advisors or has been obtained from public sources. In relation to this
information, it has not been part of our work to corroborate it with external sources, without
prejudice to the fact that, as far as possible, we have verified that the information presented is
consistent with other data obtained in the course of our work.

We are under no obligation of updating our Report due to events that may occur after the issue
date. The content of this Report must be understood as referred to all the information received
on the events that occurred prior to the issue date.

We have assumed that all authorizations and registrations that, where appropriate, are relevant
or needed for the effectiveness of the designed operation and that significantly affect our
analysis, will be obtained without any adverse effect to the objective of the operation that we
have analyzed.

Finally, it is important to note that our work is independent in nature, and therefore does not
imply any recommendation to CaixaBank, S.A., its shareholders or third parties in relation to the
position they should take when analyzing the issue of Preferred Securities.

5. CONCLUSION

Based on the work carried out with the scope described in the previous paragraphs, and subject
to the relevant aspects to consider when interpreting the results of our work, all with the sole
purpose of fulfilling the requirements set out in articles 414, 417 and 511 of the TRLSC, in our
professional judgment:

- The attached CaixaBank Board of Directors' Report, on the proposal to issue Contingent
Convertible Preferred Securities excluding the preferential subscription rights, contains
the information required by articles 414, 417 and 511 of the TRLSC and what is
applicable under the Technical Standard published in the ICAC’s Resolution of June 16%
2004, and the figures included in the aforementioned Board of Directors' Report are
reasonable, since are adequately documented and explained.

- The conversion ratio of the Contingent Convertible Preferred Securities excluding the
preferential subscription right and, if applicable, its adjustment formulas, are suitable to
offset a potential dilution of shareholders' participation.

This Report has been prepared exclusively for the purposes set forth in articles 414, 417 and
511 of the TRLSC, therefore it should not be used for any other purpose.
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APPENDIX I

Report of the Board of Directors of CaixaBank, S.A. regarding the issuance of
Preferred Securities convertible into common shares, with the pre-emptive
subscription right disapplied, such issuance to be carried out by virtue of the
powers vestedin the Board of Directors at the Annual General Meeting held on
28 April 2016, in accordance with Articles 414, 417, 511 and 286, in relation to
Article 297.1.b) of the Capital Companies Law (Ley de Sociedades de Capital, or
LSC for short)

I Introduction
1.1 Purpose of the report and applicable law and regulations

This report is drawn up in relation to the resolution to issue preferred securities contingently
convertible into new-issue common shares of CaixaBank, S.A.* (“CaixaBank” or the
“Bank”), pursuant to Additional Provision One of Spanish Law 10/2014 of 26 June, on the
organisation, supervision and capital adequacy of credit institutions (“Law 10/2014”) and
Regulation (EU) No 575/2013 of the European Parliament and of the Council of 26 June
2013 on the prudential requirements for credit institutions and investment firms, as amended
by Regulation (EU) 2019/876 of the European Parliament and of the Council of 20 May 2019
(“*CRR II”) and by Regulation (EU) 2020/873 of the European Parliament and of the Council
of 24 June 2020 (all known jointly as the “CRR”) (the “Preferred Securities”), fora maximum
nominal amount of SEVEN HUNDRED AND FIFTY MILLION EUROS (€750,000,000) (with
incomplete subscription permitted) and with the pre-emptive subscription right disapplied
(the “Issuance”), such resolution as adopted by the Bank’s Board of Directors on the date of
this report further to the powers vested in it by the Annual General Meeting held on 28 April
2016 under item 12 on the agenda.

For a company to be able to issue bonds convertible into shares, Article 414.2 of the
Restated Text of the Capital Companies Law, as enacted by Royal Legislative Decree 1/2010
of 2 July, in its current wording (the “LSC”), states that the company’s directors must draw
up a report explaining the terms and methods for converting such bonds.

Further, Article 417.2 of the LSC states that where an issuance of bonds conwertible into
shares includes a clause disapplyingthe pre-emptive right of shareholders overthose bonds,
the aforementioned directors’ report must also provide detailed reasons for the proposed
disapplication of such rights.

Meanwhile, Article 511.1 of the LSC states that in the case of listed companies, when the
Annual General Meeting delegates to the directors the power to issue convertible bonds, it
may also grant them authority to disapply the pre-emptive subscription right in relation to
those issuances for which powers have been vested in the directors, if doing so is deemed
to be in the company’s best interests. Article 511, paragraph 3 states thatin such cases the
aforementioned directors’ report mustaddress each individual issuance of convertible bonds
made pursuant to such powers.

Where the issuance of convertible bonds by a company entails a corresponding capital
increase to cover the eventual conversion of the issued convertible bonds, the requirements
and other formalities required by the LSC in relation to capital increases must also be

' Allinformation concerning the name, share capital, registered office and significant corporate eventsof the Issuer can be

found on itscorporate website (www.caixabank.com).

A42496605
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observed when effecting the convertible bond issuance. Where the issuance of convertible
bonds and the corresponding capital increase are approved by the company’s directors by
virtue of powers vested in them by the company’s general meeting, then in accordance with
Article 286 relating to Article 297.1 b) of the LSC the directors must draw up a written report
justifying any amendment of the company’s by-laws resulting from that capital increase.

This report is therefore issued in compliance with Articles 414,417, 511 and 286, in relation
to 297.1.b) of the LSC, for the purpose of issuing the Preferred Securities and disapplying
the pre-emptive subscription right that the shareholders would otherwise be able to exercise
in relation to the Issuance.

The Bank has instructed the Companies Registry of Valencia to appoint an auditor other
than the Bank’s own to issue a special report containing a technical opinion as to the
reasonableness of the information included in this report and as to the suitability of the
conversion ratio and, as the case may be, the adjustment methods there to offset any
ensuing dilution of the economic stake held by the shareholders, pursuant to Article 511 of
the LSC in relation to Articles 414.2 and 417.2 of the LSC.

This report and the special report drawn up by the auditor other than that of CaixaBank, as
appointed by the Companies Registry, will be made available to shareholders and will be
presented at the first General Shareholders’ Meeting to be held after the corresponding
resolution to effect the issuance.

1.2 Advice received

CaixaBank has received advice in relation to the Issuance from: (i) Barclays Bank, a leading
investment bank with recognised experience in this type of issue, as the structuring bank of
the Issue; and (ii) the law firm Linklaters, S.L.P., acting as legal advisor for the Issuance
under the laws of Spain.

Delegation of powers upon the Board of Directors by the General Meeting dated 28
April 2016

The Board of Directors intends to issue the Preferred Securities further to the powers vested
in it by shareholders at the General Meeting held on 28 April 2016, in its resolution 12, which
was approved in the following terms:

“Delegation of powers to the Board of Directors to issue long- and short-term bonds
preferred securities and any other fixed income securities or substantially similar
instruments convertible into Company shares, or that entitle the holders to subscribe
or acquire shares in the company, including warrants, whether directly or indirectly,
with the possibility also of their being additionally or alternatively exchangeable for
Company shares, for a combined amount of up to three billion (3,000,000,000) euros
(or equivalent value in other currencies); and the power also to increase share capital
by the necessary amount, and to disapply, where applicable, the pre-emptive
subscriptionright. To revoke the authorisation hitherto in effect, in relation to any part
thereof that may remain unused, as approved at the Annual General Meeting of 25
April 2013.

In accordance with the general rules on the issuance of bonds and as set forth in Article 319
of the Regulations of the Companies Registry, it is agreed to vest powers in the Companys
Board of Directors to issue long- and short-term bonds, preferred securities and any other
fixed income securities or substantially similar instruments, convertible into CaixaBank
shares or entitling the holders to subscribe or acquire company shares, including warrants,

A42496605
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whether directly or indirectly, which may in turn be settled via physical delivery of the shares,
or, as the case may be, by offset, all the foregoing under the terms described in this
resolution.

The securities issued under this delegation of powers may be additional to or alternatively
exchangeable for outstanding shares of the Company, or may be settled by offset at
CaixaBank's discretion. For the sake of clarity, it is hereby noted that the issuance of fixed-
income securities that are exclusively exchangeable (i.e. that are not additional to or
alternatively convertible into new-issue Company shares) for existing shares in the Company
or other companies in which CaixaBank may or may not hold a stake, or simply to be settled
by offset, falls outside the scope of this delegation of powers and will be governed instead
by prevailing law and regulations and by Articles 14 and 15 of the Company’s By-laws, as
per their proposed drafting under pointitem 7.1 on the Agenda, once that proposal has been
approved and once the corresponding authorisation to amend the By-laws has been
obtained or, until such time as the proposal has not been approved and that authorisation
obtained, then under the terms of the resolution to delegate powers approved at the General
Shareholders’ Meeting of 25 April 2013, under item 9 on the agenda, by virtue of the legal
and by-law system hitherto in effect.

The delegation is made in accordance with the following conditions:

1. The issuance of securities that the Board of Directors is authorised to effect by virtue
of this resolution may be made on one or more occasions at any time within the
maximum term of five years from the date on which this resolution is carried.

2. The maximum amount of the issuance(s) of the securities agreed on by virtue of this
delegation will be THREE BILLION EUROS (€3,000,000,000), or equivalent value in
foreign currency.

In the case of warrants, this limit will include the total sum of all premiums and the
strike price of the warrants for each issuance approved by virtue of this delegation
of powers.

3. Issuances made by virtue of this delegation may be aimed at all manner of Spanish
or foreign investors.

4, Further to the powers agreed herein and by way of example only, the Board of
Directors will be responsible for setting the amount of each issuance within the total
quantitative limit, the place of issuance (domestic or foreign), the currency and, if
foreign, the equivalent value in euros; the denomination or form, whether short- or
long-term bonds, preferred securities, warrants orany otherlegally permissible forn,
including, as the case may be, subordinated securities within the meaning of
Regulation (EC) No 575/2013 of the European Parliament and of the Council of 26
June 2013 on the prudential requirements for credit institutions and investment firms;
the date or dates of issue; whether the securities are necessarily or voluntarily
convertible and/or exchangeable, including on a contingent basis, and, if voluntarily,
whether this is at the option of the holder of the securities or the issuer; whether
settlement is by physical delivery of the shares or, where appropriate, by offset and
whether they may be exchanged in whole or in part for existing shares in the issuing
Company itself or in other companies, whether or not owned by the Company, or
whether they include a call option over those shares; the number of securities and
their nominal value, which in the case of convertible and/or exchangeable securities
may not be lower than the nominal value of the shares; in the case of warrants and
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analogous securities, the issue price and/or premium, the exercise price —which
may be fixed or variable— and the procedure, term and other applicable terms and
conditions for exercising the right to subscribe for the underlying shares or, where
applicable, the exclusion of that right; the method and terms of remuneration/retum;
whether or not redeemable and, as the case may be, the relevant time frames and
redemption events (total or partial), whether perpetual or subjectto afixedterm, and,
if fixed, the maturity date or dates; guarantees, redemption system, premiums and
batches; how the securities are represented: certificates or book -entry form; anti-
dilution clauses; pre-emptive subscription right, if any, and subscription system; the
seniority of the securities and any subordination clauses; the law governing the
issuance, whether domestic or foreign; to request, as the case may be, admission
for trading on official or non-official secondary markets, whether or not organised,
whether Spanish or foreign, in respect of the securities to be issued, subject to all
prevailing legal and regulatory requirements; and, in general, any other terms or
conditions relating to the issuance. It shall also establish the body and form of
representation of the holders of the securities and, where appropriate, appoint the
trustee and approve the basic rules govemning the legal relations between the
Company and the syndicate of holders of the securities that are issued, if it proves
necessary or it is otherwise decided to set up such a syndicate.

The delegation of powers also includes authority for the Board of Directors to decide
upon the terms of redemption of the securities issued by virtue of this authorisation,
including authority to apply the redemption methods provided for in Article 430 of the
Capital Companies Law or any other applicable legislation. The Board of Directors
is also granted the power to modify the terms for redemption of the securities issued
and their respective time periods and, as the case may be, the rates of interest
payable on the securities included in each of the issuances made by virtue of this
authorisation, when it deems this appropriate and subject to obtaining any pertinent
authorisations and, where appropriate, the approval of the general meetings of the
corresponding syndicates or representative bodies of the holders of the securities.

The following rules and criteria will govern the conversion and/or exchange systems:
5.1 Long- and short-term bonds

0) The securities issued by virtue of this resolution will be convertible to new-
issue shares in the Company, with the possibility of their being additional to
or alternatively exchangeable for outstanding shares in the Company, or to
be settled by offset, in accordance with a conversion and/or exchange ratio
that is either fixed (determined or determinable) or variable (which may
include upper and lower limits on the price of the conversion and/or
exchange). The Board of Directors is likewise authorised to determine
whether the securities are to be convertible and/or exchangeable, and
whether they are to be necessarily or voluntarily convertible and/or
exchangeable, or to be settled by offset, including the possibility of being
contingently convertible. If voluntarily convertible and/or exchangeable, it
shall decide whether this will be at the decision of the holder or the issuer; in
accordance with the frequency and time frames set out in the resolution to
issue the securities, which may not exceedfifty (50) years from date of issue.
The aforementioned deadline shall not apply in the case of perpetual
securities.
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(ii)

(iii)

(iv)

v)

(Vi)

If the issuance is convertible and exchangeable, the Board of Directors may
also decide that the issuer will reserve the right to choose at any time
between the conversion into new shares or the exchange for outstanding
shares in the Company. It shall also specify the nature or type of the shares
to be delivered upon carrying out the conversion or exchange, and it may
also choose to deliver a combination of newly-issued shares and existing
shares in the Company, or to settle the difference in cash.

In the case of a fixed conversion and/or exchange ratio, and for purposes of
either a conversion and/or exchange of securities, the securities shall be
priced at their nominal value and the shares at the fixed exchange rate
determined in the resolution issued by the Board of Directors by virtue of this
delegation of powers, or at the exchange rate to be determined on the
relevant date(s) around the time of the issuance stipulated in the resolution
issued by the Board of Directors, and based on the quoted price of the
Company’s shares on the stock exchange on the date(s) or during the
period(s) to be used as a reference point pursuant to that same resolution,
with or without a discount or premium. The Board of Directors is likewise
authorised to determine any further rules and criteria it deems fit for the
conversion and/or exchange.

The Board may also agree to issue additionally or alternatively convertible or
exchangeable fixed income securities or to be settled by offset, with a
variable conversion and/or exchange ratio. In this case, the price of the
shares for purposes of the conversion and/orexchange will be as determined
by the Board of Directors and may include a premium or, as the case may
be, a discount with regard to the price per share resulting from the applicable
rules and criteria. The premium or discount may be different for each date
used as a reference point for the conversion and/or exchange for each
issuance (or, where applicable, each tranche of an issuance). Additionally a
minimum and/or maximum reference price may be established forthe shares
for the purpose of their conversion and/or exchange, under the tems
deemed appropriate by the Board of Directors.

On making the conversion and/or the exchange, any fractions of shares to
be delivered to the holder of the securities will be rounded down to the next
whole number. The Board shall decide whether each holder should be paid
the resulting difference in cash.

For purposes of the security/share conversion ratio, under no circumstances
may the value of the share be below its nominal value. Pursuant to Article
415.2 of the Capital Companies Law, debt securities may not be converted
into shares if the nominal value of the securities is lower than that of the
Shares.

On approving any issuance of securities by virtue of the authorisation contained in
this resolution, the Board of Directors shall issue a directors’report explaining and
specifying the terms and conversion or exchange mechanisms specifically
applicable to each such issuance, on the basis of the rules and criteria described
above. This report will be accompanied by the report of an auditor other than the
Company’s own auditor, such other auditor to be appointed by the Companies
Registry, in accordance with Article 414 of the Capital Companies Law
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5.2 Warrants and other analogous securities that may confer rights directly or
indirectly to subscribe or acquire shares in the Company.

For issuances of warrants and other analogous securities that may directly or
indirectly grant the right to subscribe or acquire shares in the Company and which
are additional to or alternatively exchangeable for shares in the Company or in other
companies, or subject to settlement by offset, which will be subject to the provisions
of the Capital Companies Law governing convertible bonds, insofar as applicable by
analogy, then for the purposes of determining the terms and systems for exercising
such warrants and securities, the Board of Directors is authorised to determine,
under the broadest terms, the applicable rules and criteria for exercising the rights
to subscribe or acquire shares in the Company deriving from the warrants and
analogous securities issued by virtue of the this delegation of powers. The rules and
criteria set out in section 5.1 above shall govern all such issues, adapted as
necessary to ensure that they are compatible with the legal and financial system
regulating these types of security.

Where it is possible to convert and/or exchange into shares the securities issued by
virtue of this delegation of powers, their holders shall have all the rights vested in
them by applicable law

This delegation of powers in the Board of Directors also encompasses the following
powers, without limitation:

0) The power for the Board of Directors, by virtue of Articles 308, 417 and 511
of the Capital Companies Law; to totally or partially disapply the pre-emptive
subscription right of shareholders, when this is required in order to secure
funding on domestic or international markets through market sounding or
book building techniques or when the Company’s interests warrant this. In
any event, ifthe Board resolves to disapply the pre-emptive sub scription right
of shareholders in respect of a specificissuance carried out by virtue of these
powers, it shall, upon approving the issuance and pursuant to applicable
legislation, issue a report detailing the specific reasons of corporate interest
that warrant such a measure. The matter will also be scrutinised in a report
to be issued by an auditor other than the Company’s own auditor and to be
appointed by the Companies Registry, as discussed in Articles 417.2 and
511.3 of the Capital Companies Law. These reports will be made available
to shareholders and presented to shareholders at the first General Meeting
held after the resolution to issue the securities is carried.

(i) The powver to increase capital by the amount necessary to cover requests for
conversion and/orto exercise the right to subscribe shares. This powers may
only be exercised insofar as the Board, when calculating the amount of
capital to be increased in order to cover the issuance of convertible bonds,
warrants and other similar securities and any other capital increases that
may have been agreed pursuant to the authorisations granted at the General
Meeting, does not exceed the limit of half of the total share capital as
provided for in Article 297.1.b) of the Capital Companies Law. Any capital
increases that the Board of Directors approves under this authoris ation in
order to cover the conversion of securities for whose issuance the pre-
emptive subscription right has been disapplied will not be subject to the
maximum limit of 20% of share capital, as approved by shareholders at the
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General Meeting held on 23 April 2015 as item 14 on the agenda. This
authorisation to raise increase includes authority to issue and place info
circulation, on one or more occasions, the shares representing the capital
increase that are required to carry out the conversion and/or exercise the
share subscription right. It likewise includes authority to redraft the relevant
articles of the By-laws governing share amount and shares and, as the case
may be, to cancel the part of said capital increase that is not necessary for

the conversion and/or exercise of the share subscription right.

(iii) The power to draw up and set out the terms and mechanisms of the
conversion and, as the case may be, exchange and/or exercise of the rights
to subscribe and/or acquire shares by virtue of the securities to be issued, in
accordance with the rules and criteria defined in point 5 above, and, in
general and in the broadest terms, the power to determine any aspects or
other terms and conditions as may be necessary or appropriate for the

issuance.

(iv) To request, when deemed appropriate, admission to trading (or, as the case
may be, withdrawal from trading) on official or non-official secondary
markets, whether or not organised, whether Spanish or foreign, in respect of
the securities to be issued under this delegation of powers, with authority for
the Board of Directors to act accordingly or as deemed desirable to ensure
the admission to trading of the securities to be issued as before the
competent bodies of domestic or foreign securities markets, subject to all
existing and future law and regulations governing the stock exchange,
particularly in relation to admission, permanence and exclusion from official

trading.

The delegation of powers to the Board of Directors includes, with express powers to sub-
delegate such powers to the Executive Committee of the Board of Directors or one or more
Board members, the broadest powers required by law to interpret, apply, enforce and further
specify the resolutions to issue securities. The Board is likewise granted powers to cure
defects and expand upon the resolutions on all matters that prove necessary and to ensure
compliance with any and all applicable legal requirements for implementing those
resolutions, with authority to cure omissions or defects in those resolutions, upon the
indications of any national or foreign authorities, public servants or bodies, and to carry any
further resolutions and execute any public or private documents it considers necessary or
desirable for the purpose of adapting the preceding resolutions to issue securities and the
related capital increase to address any defects or issues raised verbally or in writing by the
Companies Registrar or, in general, any other competent national or foreign authorities,

public servants or institutions.

This delegation supersedes and repeals the unused portion of the delegation of powers
hitherto in effect, as approved at the General Shareholders’Meeting of 25 April 2013.”

Given that the Board of Directors has already exercised the powers conferred in it by the
aforementioned General Meeting when carrying out the issuances made in 2017 and 2018
for a nominal amount of one billion euros (€1,000,000,000) and one billion, two hundred and
fifty million euros (€1,250,000,000), respectively, it is hereby stated that no further amount

will be available if the Issuance is fully subscribed.

1. Current circumstances warranting the Issuance
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This Issuance, as with the issuances carried out in 2017 and 2018 for a nominal amount of
one billion euros (€1,000,000,000) and one billion, thousand two hundred and fifty million
euros (€1,250,000,000), respectively, aimsto strengthen the shareholders’ equity of both the
Bank and all companies that belong to the business group of which CaixaBank is the parent
company (the “CaixaBank Group” or the “Group”), given that the Preferred Securities are
a subordinate instrument and eligible for absorbing losses through their conversion into
newly issued shares under certain circumstances and subject to the eligibility requirements
for qualifying as Additional Tier 1 Capital under the CRR.

Regulatory environment

The regulatory framework in Spain, within the EU and on the international stage governing
own funds and capital adequacy requirements for banks has seen some hugely significant
changes in recent years.

In December 2010, the Basel Committee on Banking Supenision released the
recommendations for the Basel lll framework, which contained a set of reforms aimed at
toughening international capital adequacy and liquidity rules for banks in a bid to create a
more resilient banking sector. These recommendations were transposed into EU Law
through Directive 2013/36/EU of the European Parliament and of the Council on access to
the activity of credit institutions and the prudential supenision of credit institutions and
investment firms (“Directive 2013/36/EU”) and the aforementioned Regulation (EU) No
575/2013 of the European Parliament and of the Council of 26 June 2013 on the prudential
requirements for credit institutions and investment firms, which, together with Directive
2013/36/EU, is known as “CRD IV”.

Without prejudice to the direct applicability of the CRR, the CRD IV framework has been
implemented in Spain through: (i) Royal Decree-Law 14/2013 of 29 November, on urgent
measures to bring the laws of Spainin line with EU regulations on the supenision and capital
adequacy of financial institutions; (i) Law 10/2014; (iii) Royal Decree 84/2015 of 13
February, implementing Law 10/2014; and (iv) Bank of Spain Circulars 2/2014 and 2/2016.
This law is further supplemented by various binding technical standards, as well as
recommendations and guidelines issued by various national and supranational bodies.

In November 2016, the European Commission presented a package of reforms amending
the CRD IV regulatory framework, which finally materialised on 7 June 2019 with the
publication of Directive (EU) 2019/878 of the European Parliament and of the Council of 20
May, amending Directive 2013/36/EU (“CRD V”), and Regulation (EU) 2019/876 of the
European Parliament and of the Council of 20 May 2019, amending Regulation (EU)
575/2013 (CRR Il) (together with CRD V, the “Reform Package”). The Reform Package
entered into force on 27 June 2019 and will apply as of year-end December 2020, with the
exception of CRR I, which comes with a two-year phase-in period (subject to certain
exceptions).

Further, Regulation (EU) 2020/873 of the European Parliament and of the Council of 24 June
(also known as CRR 2.5 or “quick fix”) came into force on 28 June 2020, ushering in a series
of amendments to the CRR.

CRD IV, as amended by the Reform Package, envisions the need for banks, in order to be
considered adequately capitalised, to possess certain proportions of equity instruments of
different types and classes, depending on the composition and size of their balance sheets.
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More precisely, CRD IV (i) established, inter alia, a minimum capital requirement (“Pillar 17),
which can be met in certain proportions and not only with the bank’s highest quality equity
(Common Equity Tier 1 or “CET1”), which would be more burdensome and less efficient, but
also with two additional categories of regulatory capital, namely Additional Tier 1 and Tier 2
capital; while at the sametime (ii) raising the level of capital required through the “combined
capital buffer requirement” to be met by ordinary Tier 1 capital (in addition to the capital
required to meet the Pillar 1, Pillar 2R and Pillar 2G requirements discussed below).

In addition to Pillar 1, and in light of the outcome of the supenvisory review and evaluation
process (“SREP”), each year the European Central Bank (‘ECB”) sets an institution-specific
capital requirement (known as the Pillar 2 requirement or Pillar 2R) to be met with ordinary
Tier 1 capital. In addition, the ECB sets out what is known as Pillar 2 guidance or Pillar 2G,
which provides a guide for all categories of capital non-compliance with which would entail
tougher supenisory scrutiny.

With regard to the Reform Package, it should be noted that the amendments introduced by
CRD V include the possibility (set out in Article 104a) that some ofthe Pillar 2R requirements
for institutions may be met with additional Tier 1 (up to 18.75% )and Tier 2 (up to 25%) capital
instruments as from its entry into force in December 2020.

As part of the measures adopted by the supenisory authorities in response to the global
health crisis caused by the COVID-19 pandemic, the Single Supenisory Mechanism has
brought forward the entry into force of this possibility, meaning that the Preferred Securities
can also count towards compliance with the Pillar 2R requirement by increasing the capital
buffer beyond the minimum regulatory CET1 requirements and thereby also reducing the
risk of possible restrictions on discretionary pay-outs (dividends, variable remuneration or
distributions of instruments eligible for Additional Tier 1 Capital).

It is also worth noting that issuances such as the Preferred Securities now being proposed
can also be used to strengthen the leverage ratio. On this point, it should also be noted that
a leverage ratio calculated as the institution’s Tier 1 capital divided by its total exposure wil
be required from June 2021 onward. Therefore, issuances of instruments such as these
Preferred Securities will effectively help strengthen this ratio by raising the numerator.

Preferred Securities also count as an “eligible” liability for the purposes of the minimum
requirement for own funds and eligible liabilities (MREL). Therefore, this Issuance will
strengthen the Bank’s MREL position for meeting future requirements of this nature (those
currently in force are explained in the disclosure of inside information of 5 June 2020).

Following the most recent SREP and as announced by the Bank by means of a disclosure
of price sensitive information on 6 December 2019, the ECB requires the Group to maintain
a Tier 1 capital ratio of 8.78% in 2020, to include: the Pillar 1 regulatory minimum (4.5%) the
Pillar 2 requirement (1.5%); the capital conservation buffer (2.5%); the capital buffer required
of Other Systemically Important Institutions (0.25%) and the countercyclical buffer (0.03%),
to be updated quarterly. Similarly, taking minimum applicable Pillar 1 requirements of 6% for
Tier 1 and of 8% for total capital, the minimum capital requirements would be 10.28% for
Tier 1 capital and 12.28% for total capital.

At 30 June 2020, CaixaBank’'s Common Equity Tier 1 (CETI1) ratio was 12.3% in
consolidated terms and 14.1% in separate terms, with a Tier 1 capital ratio of 13.8% and
15.7% at consolidated and separate levels, respectively, and a total capital ratio of 16.0%
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and 18.1% at consolidated and separate levels, respectively. These ratios are comfortably

clear of the minimum capital requirements.

However, the Board believes that the regulator may in the future require additional capital
buffers beyond those currently in effect and that the current Pillar 2 measures will be
reviewed on an annual basis, in line with the conclusions that the ECB has been drawing
from successive SREP exercises. It may therefore impose more stringent Pillar 2R
requirements than those that currently apply. With this in mind, the Board has deemed it
necessary for CaixaBank and its Group to build an additional capital buffer to ensure

adequate and proper management of these requirements.

Accordingly, the Board of Directors considers it desirable to effect a new issuance of
securities in the form of the Preferred Securities, which are eligible as Additional Tier 1
Capital under CRD IV (as amended by the Reform Package), so as to strengthen, as
efficiently as possible, the Bank’s capital ratios, given that the associated cost is lower than
that of common Tier 1 equity (estimated at around 10.83% according to the consensus of
analysts who follow the CaixaBank share), which is tax deductible and should not have any
dilutive effect on shareholders, except in the exceptional case of an eventual conversion of

the instruments.

Market situation

With this Issuance, the Bank aims to take advantage of the current favourable situation within
the financial markets when it comes to issuing this type of instrument, as corroborated by
the success of recent Additional Tier 1 Capital issues by other peer banks, now that the
market has reopened following several months of closure amid the COVID-19 pandemic and
ensuing crisis, which could change dramatically as we mowve forward. The decision is also
based on the interest and demand the Bank has noticed for the securities among certain
investors classified as professional clients and eligible counterparties, as well as prevailing
prices on the secondary market for similar instruments. Given the recent market
improvement and the Bank’s policy of displaying the utmost prudence and foresight when it
comes to capital planning, the Board of Directors deems it appropriate to effect the Issuance

of the Preferred Securities.

In conclusion, the current financial climate is conducive to carrying out an issuance of
Preferred Securities that will allow the Bank to: (i) take advantage of the easing of the
regulatory framework so as to meet Pillar 2R requirements with Additional Tier 1 Capital
instruments such as the Preferred Securities, thus strengthening capital buffers and bringing
them in line with the prevailing supenisory trend and uncertain macroeconomic outlook; (i)
replace Common Equity Tier 1 with Additional Tier 1 Capital to cover the P2R requirement
at a lower cost, thus further optimising the financial cost of the Bank’s capital structure and
sening its corporate interests; (iii) increase the loss absorbing capacity in order to contend
with a more demanding economic or regulatory environment, thereby reducing the risk of
possible restrictions on discretionary pay-outs (dividends, variable remuneration, or
distributions of instruments eligible as Additional Tier 1 Capital); (iv) strengthen the MREL
structure to cope with future regulatory requirements of this nature and to reduce the
likelihood of future restrictions on discretionary payments in connection with MREL deficits
(M-MDA), as provided for in Directive 98/26/EC (BRRD 2); and (v) strengthen the leverage
ratio, calculated as the Bank'’s Tier 1 capital divided by its total exposure, which must be met

from June 2021 onward.
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Lastly, it is worth noting that while the Preferred Securities that the Bank intends to issue are
essentially a perpetual fixed income security, Additional Provision One of Spanish Law
10/2014 and CRD IV both insist that the terms and conditions of these securities include —
in order for them to count— a mechanism for absorbing losses if and when certain

exceptional events envisioned in those regulations materialise.

In the case of the Preferred Securities, this loss-absorbing mechanism consists of their
conversion into newly issued common shares of the Bank in the event that CaixaBank or its
Group presents a Common Equity Tier One ratio of below 5.125%, as explained in the

section on Conversion Terms and Methods below.

This loss absorption mechanism, through the eventual conversion of the securities into
shares in accordance with the requirements of the legislation mentioned above, is designed
to trigger only in very specific situations of own funds deficits, so that the issuers concemed
can enhance their Common Equity Tier 1 lewvels through such a conversion process in
response to severe scenarios inwlving significant accounting losses or where the relevant

ratios decline sharply.

Therefore, the Preferred Securities that the Bank plans to issue will be perpetual fixed-
income securities with the capacity to absorb losses through their conversion into shares in
the event of a deterioration in the capital adequacy of the Bank or its Group. Were this to
take place, the process would immediately strengthen the regulatory capital of CaixaBank
and its Group, given that the shares issued when converting the Preferred Securities would
count as Common Equity Tier 1 capital under CRD IV (as modified by the Reform Package).

V. Financial terms of the Issuance

The financial terms of the Issuance are as set out in the Board resolution adopted in

accordance with the proposal transcribed in section IX of this report.

V. Conversion terms and methods

(0 Convertible nature of the Preferred Securities: the Preferred Securities will be
automatically converted into new-issue shares of CaixaBank in response to the

conwersion event described below.

(i) Conversion Event: the Preferred Securities will be compulsorily converted into
newly-issue common shares of CaixaBank if the Common Equity Tier 1 ratio of

CaixaBank orits Group falls below 5.125% at any time.

(iii) Conversion Ratio: the Conversion Ratio will be the quotient between the nominal
amount of the Preferred Securities and the conwversion price (the “Conversion

Price”).

The Conversion Price will be the market value of the CaixaBank share at the time
the Preferred Securities are converted, calculated as the average of the weighted
average price by volume of the CaixaBank share over the five trading days prior to
the day on which it is announced that the corresponding conversion event has

occurred (the “Reference Price”).

Under no circumstances may the Reference Price be lower than the conversion
Floor Price (as defined in the “Terms and Conditions of the Issuance”). The
Minimum Conversion Price will be equivalent to two thirds of the closing price of the
CaixaBank share on the day immediately preceding the date on which the final terms
and conditions of the transaction are set (pricing) and will be determined by persons
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(iv)

v)

expressly authorised for that purpose in accordance with section VI of the Board
resolution. Under no circumstances may the Minimum Conversion Price be less than
one euro (€1) per share. If the Reference Price is lower than the Minimum
Conversion Price, the Conversion Price will be that minimum (without prejudice to
any possible changes in this amount if the anti-dilution mechanisms provided for in
section (V) below are triggered).

In addition, and without prejudice to the foregoing, under no circumstances may the
Convwersion Price be less than the nominal value of the CaixaBank shares at the time
of conversion, thus ensuring compliance at all times with Article 415 of the LSC.

Conversion Procedure: if a conversion event occurs, the Bank shall: (a) promptly
notify the competent regulatory body and the holders of the Preferred Securities by
making the relevant announcements at CNMV, AIAF and Iberclear; (b) abstain from
paying further remuneration on the Preferred Securities, including any accrued and
unpaid remuneration; and (c) act accordingly to complete the conversion of all the
Preferred Securities into shares in accordance with the Terms and Conditions of the
Issuance.

“Anti-dilution” mechanisms: the Minimum Conversion Price will be adjusted in
order to protect the holders of the Preferred Securities against any possible dilution
they may suffer in respect of the Bank’s shareholders were certain events to take
place in relation to CaixaBank’s share capital.

The Terms and Conditions of the Issuance explain these “anti-dilution” mechanisms,
which are standard practice for this type of operation and cover the following events:
(a) any consolidation, reclassification, redenomination, splitting or division that
affects the number of shares of the Bank; (b) capital increases charged to profits or
reserves, except where the delivery of the shares is linked to the payment of
dividends of the Bank; (c) payments of extra or in-kind dividends; (d) capital
increases with pre-emptive subscription rights and issuances of any other securities
that include the right to subscribe for or acquire shares in the Bank by granting the
Bank’s shareholders a pre-emptive subscription right, if the subscription or
acquisition price pershare is less than 95 per cent ofthe corresponding market price;
(e) issuances of any securities other than those referred to in point (d) above, or of
securities that include the right to subscribe such securities otherthan those referred
to in point (d) above, where the Bank’s shareholders are granted a pre-emptive
subscription right; (f) capital increases through cash or non-cash contributions and
the issue of options, warrants or any other rights to subscribe for or acquire shares
in the Bank through cash or non-cash contributions, where the subscription or
acquisition price pershare is less than 95 per cent ofthe corresponding market price;
(g) issuances of any securities that grant the right to subscribe for or acquire shares
through cash contributions or without payment, where the subscription or acquisition
price is less than 95 per cent of the corresponding market price; (h) where the terms
of the subscription or acquisition rights of the Bank’s shares contained in any
issuance of securities are modified and where, as a result of such modification, the
subscription or acquisition price per share is less than 95 per cent of the
corresponding market price; and (i) offerings of any securities in which shareholders
are recognised as having an acquisition right and which are not caught by any of the
above events.
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VI

VII.

Capital increase

Pursuant to the delegation of powers agreed upon at the Annual General Meeting held on
28 April 2016 under item 12 on the agenda, and in accordance with Article 414 of the LSC
and as agreed at the Annual General Meeting held on 22 May 2020 under item seven on the
agenda, the share capital must be increased by the amount necessary to cover the eventual
conversion of the Preferred Securitiesissued. For this purpose, it is agreed that share capital
will be increased by an amount equivalent to the quotient between the total nominal value of
the Preferred Securities and the Conversion Price.

Given that the maximum nominal amount of the issuance amounts to SEVEN HUNDRED
AND FIFTY MILLION EUROS (€750,000,000), assuming a Minimum Conversion Price of
one euro (€1) pershare, the maximum number of shares to be issued, ifany, would be seven
hundred and fifty million (750,000,000) common shares, assuming that no anti-dilution
adjustment is made. It is expressly envisaged that the capital increase may be carried out
with a higher share premium or for a smaller number of shares and with incomplete
subscription also permitted.

This capital increase will be carried out totally or partially by the Board of Directors or by
persons expressly authorised for that purpose and under the conditions set out in section VI
of the Board’s resolution adopted in accordance with the motion transcribed in section IX of
this report, when a capital increase becomes necessary in order to cover the eventual
conversion of the Preferred Securities. The capital increase will be effected through the
issuance of new common shares with the same nominal value and the same rights as the
common shares that remain outstanding on the date the corresponding resolution to raise
capital is adopted. If the Board of Directors, or the persons expressly authorised for this
purpose and under the conditions set out in section VI of the Board resolution adopted in
accordance with the motion transcribed in section IX of this report, proceeds to execute this
resolution, then the Board, or the persons concerned, shall redraft the relevant article of the
By-laws relating to share capital.

In accordance with Article 304.2 ofthe Capital Companies Law, the pre-emptive subscription
right of shareholders will not apply to capital increases that result from the conwversion of the
Preferred Securities.

Justification for disapplying the pre-emptive subscription right

The General Shareholders’ Meeting of CaixaBank held on 28 April 2016 agreed, under item
12 on the agenda, that the powers vested in the Board of Directors to issue securities
conwertible into shares and to increase share capital would also include the power to
disapply the pre-emptive subscription right in relation to any issuances of convertible
securities effected under such delegation of powers.

To this end, and coinciding with the announcement of the aforementioned General
Shareholders’ Meeting, the Board of Directors of CaixaBank approved and made available
to shareholders a report justifying that proposed delegation of the power to disapply the pre-
emptive subscription right.

Furthermore, Article 511 of the LSC insists that it must be in the company’s interests to
disapply the pre-emptive right in relation to convertible bond issuances.

The Board of Directors of CaixaBank, in exercise of this power, has decided to disapply the
pre-emptive subscription right in relation to the Issuance, as it considers that this exclusion
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is fully justified and in accordance with applicable legal requirements, while also being

necessary and in the company'’s interests, all as explained below.

The stricter own funds requirements stemming from the current economic and regulatory
climate within the financial industry have rendered it advisable to maintain the current policy
of maximum prudence and foresight in relation to capital planning at the Bank and its Group,
which requires the Bank to have flexible and suitable instruments for responding adequately

to prevailing capital requirements in the Bank’s best interests.

In this context, and as indicated abowe, despite the fact that CaixaBank and its Group
comfortably comply with the own funds requirements currently in force and have sufficient
issuances of specific instruments with which to efficiently meet their capital requirements,
the Board of Directors has deemed it desirable to further strengthen the own funds of both
the Bank and its Group by issuing the Preferred Securities (which will be eligible as
Additional Tier 1 Capital under CRD IV (as amended by the Reform Package)) for investors
classified as professional clients and eligible counterparties. This necessarily entails the
exclusion of the pre-emptive subscription right of the Bank’s shareholders given the

convertibility element provided for in the Terms and Conditions of the Issuance.

The Company’s Board of Directors believes that the structure of the proposed Issuance,
which will entail disapplying the pre-emptive subscription right, is fully compliant with the
substantive requirements set out in the LSC and, in particular, the need for the exclusion of
the right to be in the Bank’s interests. This is effectively the case, because it will make it
possible to carry out an operation that is not only desirable but also necessary to achiewe
the desired result and also because, having taken into account the possible dilution of
shareholders, it strikes a suitable balance between the objective being pursued and the

means employed.

To provide a more detailed explanation of the desirability of the proposed structure, the

following benefits should be noted:

(0 Intended for investors who qualify as professional clients and eligible counterparties

in order to bring about the proposed improvement in the equity structure and as a

legal requirement following the entry into force of MiFID I

The issuance of the Preferred Securities will effectively improve the Bank'’s capital
structure. However, in order to be eligible as Additional Tier 1 Capital, the Preferred
Securities must provide for discretionary and non-cumulative remuneration and must
also be contingently convertible into common shares of CaixaBank in response to
the conwersion events explained earlier in this report, such conversion being an

essential feature for their classification as Additional Tier 1 Capital.

The Preferred Securities qualify as complex instruments and this, coupled with the
recent regulatory changes, means that they are not a suitable product for placement
among retail investors, based partially on the following main characteristics of the

product:+

- Perpetuity: the Preferred Securities are perpetual instruments with no fixed
final redemption or maturity date (although certain early redemption

mechanisms do exist exercisable by the issuer only);

- Discretionary payment of remuneration: payment of remuneration is
discretionary over the entire life of the issuance. The issuer may choose to
cancel any or all of such payments at any time and for any reason and
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(ii)

moreover is obligated to do so in the circumstances prescribed by applicable
law and regulations. Furthermore, the remuneration is not cumulative,
meaning that if any payment of remuneration (or part thereof) is not made at
the issuer’s discretion or because of the applicable restrictions mentioned
earlier, the right of the holders of the Preferred Securities to receive the
unpaid remuneration will be extinguished;

- Convwertibility into shares: the Preferred Securities will be automatically and
compulsorily converted into newly issued shares in the ewvent that the
Common Equity Tier 1 ratio of CaixaBank or its Group falls below a certain
threshold at any time. This conversion might also take place at a price higher
than the market price at the time of conversion, meaning that the holders of
the Preferred Securities may have to bear not only the conversion but also
any further losses arising from that process.

Following the entry into force of Directive 2014/65/EU of the European Parliament
and of the Council of 15 May and its implementing regulations (the “MiFID I
Regulation”), when preparing to issue financial instruments, customer groups
whose needs, characteristics and objectives are not compatible with the financial
instrument must be identified prior to the issue and moreover the issue cannot be
offered to those customers.

Accordingly, and given that a significant portion of CaixaBank’s shareholding
structure is held by retail customers, failing to disapply the pre-emptive subscription
right would effectively result in the Bank having to offer a significant portion of its
shareholders a product that in practice is not suitable in view of their investment
profile (needs, characteristics and objectives), which would breach the legal
requirements imposed by the MiFID Il Regulations.

Conwersely, there has been growing demand for instruments such as the Preferred
Securities among investors classified as professional clients and eligible
counterparties. These investors possess considerable expertise and knowledge
about this type of instrument and regularly subscribe this type of product. They are
therefore the segment typically targeted by these issuances. All of these
considerations make the Preferred Securities a suitable product for this type of
investor, and it is therefore advisable to target the Issuance exclusively at investors
classified as professional clients and eligible counterparties, while expressly
excluding retail investors.

Further, directing the Issuance exclusively at investors classified as professional
clients and eligible counterparties will enable the Issuance to be carried out under
more favourable conditions, with the effective, operational, temporary and capital
costs that this entails.

Therefore, disapplying the pre-emptive right so as to target the Issuance exclusively
at investors classified as professional clients and eligible counterparties and
prohibiting their placement among retail investors, will allow the Bank not only to
comply with prevailing legal requirements, but also to attract a significant volume of
funds from a limited number of investors active in the international financial markets,
thus harnessing the enormous revenue-generating capacity offered by such
markets.

Execution speed. Less exposure to market volatility
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Similarly, disapplying the pre-emptive right will enable the Bank to accomplish the
objective of the Issuance, which is to raise capital by taking advantage of prevailing
financing conditions within the market and the existing demand among specific
investors for products such as the Preferred Securities, by allowing their placement
through an accelerated bookbuild process.

The accelerated bookbuild process enables issuers to take full advantage of what
are known as “market windows” (opportunities conducive to carrying out financial
transactions at a specific time), thus providing potentially more favourable financial
conditions at lower costs and, in general, increasing the likelihood of success of the
transaction. An accelerated bookbuild can also havwe the effect of reducing
uncertainty and exposure to market wolatility, while cushioning the potential impact
of the Issuance on the share price.

The combination of the factors described above (strengthening CaixaBank’s own funds,
market conditions and targets of the Issuance and speed of execution) means that the
proposed structure is the Bank’s best and most attractive option when it comes to issuing
the Preferred Securities, targeting them solely at investors who qualify as professional clients
and eligible counterparties and consequently excluding the pre-emptive subscription rights
of existing shareholders.

In addition, the Bank’s Board of Directors believes that, for the reasons set out below, the
decision to disapply the pre-emptive right complies ensures the balance that should always
exist between the benefits obtained for the Bank and any inconvenience that could be
caused to shareholders:

(@)

(b)

(©)

The theoretical value of the pre-emptive subscription right in relation to the Issuance
is equivalent to zero. In accordance with the proposed conwersion terms and
methods, existing shareholders will not lose any economic value by disapplying the
pre-emptive subscription right, since the proposed mechanism for setting the
conwersion price is such that the shares needed to meet the conversion of the
Preferred Securities will be issued at their marketvalue (by linking them to the Bank’s
share price) or at a higher value (if the Minimum Conwersion Price applies).

The Preferred Securities are structured as contingently convertible securities, i.e.
securities that will be converted solely and exclusively in the event of certain specific
and exceptional circumstances entailing a severe deterioration in the capital
adequacy of the Bank and its Group (and not as securities that will necessarily be
converted once a certain period of time has elapsed or convertible at the request of
investors). Therefore, the most likely scenario is that the conversion will not take
place, in which case the Issuance would not generate any dilution (of either the
woting or financial rights) of the Bank’s shareholders.

The proposed conversion ratio for the Preferred Securities in response to a
conversion event is designed to meet the corporate interest, because they are
convertible at a price pegged to the quoted price or market price of the share at the
time of conversion (unless the Minimum Conwersion Price indicated above is not
reached), thus maximising the funds that the Bank will be able to raise and enabling
the entire amount to be allocated as efficiently as possible to strengtheningits own
funds and accomplishing its corporate interest, this being main objective of the
issuance.
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Setting a Minimum Conwersion Price (which will be determined according to the
parameters indicated above by the persons expressly authorised for that purpose in
accordance with section VI of the Board resolution adopted pursuant to the proposal
transcribed under section IXof this report) effectively limits the maximum number of
shares to be delivered, on the further understanding that this Minimum Conversion
Price would result in the shares being delivered at a premium above their market

price.

Therefore, given (i) the specific characteristics of the Preferred Securities; (i) the fact that
the conwersion events are very limited and specific in scope; and (iii) that since the
conwersion price would be the market price or, as the case may be, with a premium over the
market price, the theoretical value of the pre-emptive subscription right under the Issuance
is zero, it can safely be aid that the existing shareholders do not stand to lose any economic

value following the decision to disapply the pre-emptive subscription right.

VIll.  Auditor’s Report

The information and data included in this report will be reviewed in a report to be issued by
Grant Thornton, S.L.P. as financial auditor other than the Bank’s own auditor duly appointed
for this purpose by the Companies Registry of Valencia pursuant to Articles 414, 417 and
511 of the LSC (the “Auditor’s Report”). The Auditor's Report shall contain a technical
opinion as to the reasonableness of the information contained in this report, especially with
respect to the conversion terms and methods, and on the suitability of the conversion ratio
and its adjustment formulas to offset any dilution of the economic interest of the existing

shareholders.

IX. Full text of the proposed resolution:

“ISSUANCE OF PREFERRED SECURITIES CONTINGENTLY CONVERTIBLE INTO

SHARES OF CAIXABANK, S A.

. ISSUANCE

The Board of Directors of CaixaBank, S.A. (“CaixaBank” or the “Bank”), in exercise of the
powers vested in it by shareholders at the Annual General Meeting held on 28 April 2016
under item 12 on the agenda, hereby resolves to carry out an issue of preferred securities
contingently convertible into newly issued common shares of the Bank (the “Preferred
Securities”), in accordance with Additional Provision One of Spanish Law 10/2014 of 26
June, on the organisation, supervision and capital adequacy of credit institutions (“Law
10/2014°) and Regulation (EU) No 575/2013 of the European Parliament and of the Council
of 26 June 2013, on the prudential requirements for credit institutions and investment finms,
as amended by Regulation (EU) 2019/876 of the European Parliament and of the Council of
20 May 2019 and by Regulation (EU) 2020/873 of the European Parliament and of the
Council of 24 June 2020 (referred to jointly as the “CRR’), said issuance (the ‘Issuance”)
for a maximum nominal amount of SEVEN HUNDRED AND FIFTY MILLION EUROS
(€750,000,000) (with incomplete subscription permitted) and with the pre-emptive
subscription right disapplied, to take effect once all preliminary formalities with the Bank of
Spain, the European Central Bank, the Spanish National Securities Market Commission

(“CNMV’) and any other competent bodies have been completed.

This resolution supersedes and renders null and void the resolution approved by the Bank's
Board of Directors at its meeting of 30 July 2020 regarding the issue of preferred securities

contingently convertible into shares of CaixaBank, S.A.
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The Board of Directors also approves the terms and conditions of the Issuance, which are
described below and attached as Appendix | to this agreement in both English and Spanish
(the English version prevailing in the event of any contradiction) (the “Terms and
Conditions”). This is without prejudice to the fact that certain Terms and Conditions of the
Issuance will be specified by the Bank in accordance with section VI below, once the book
building process has been completed, which the underwriters of the Issuance shall carry out
exclusively among professional clients and eligible counterparties (the ‘“Book Building
Process” and the “Lead Managers’, respectively).

(i)

(i)

(iii)

(iv)
(v)

(vi)

(vii)

Issuer: CaixaBank, S.A., with registered office at calle Pintor Sorolla, 2-4, 46002
Valencia, and bearing tax number A-08663619.

Nature of the securities: the securities to be issued are Preferred Securities in
accordance with Additional Provision One of Spanish Law 10/2014 and the CRR.

For the Preferred Securities to eligible as Additional Tier 1 Capital of the Bank and
its Group, they will be perpetual bonds contingently convertible into newly issued
common shares of CaixaBank under the terms set out in section I/ below, as a loss-
absorbing mechanism required by the aforementioned legal provisions.

Nominal amount of the Issuance: the Preferred Securities will be issued for a
maximum nominal amount of SEVEN HUNDRED AND FIFTY MILLION EUROS
(€750,000,000).

Incomplete subscription of the Issue is expressly permitted. The final nominal
amount of the Issuance will be established through the Book Building Process, by
the persons expressly authorised for such purpose and under the conditions set out
in Section Il below

Currency of the Issuance: euro.

Nominal amount of each Preferred Security and Issue Price: TWO HUNDRED
THOUSAND EURQOS (€200,000). The Preferred Securities will be issued at par.

Number of Preferred Securities: a maximum of THREE THOUSAND SEVEN
HUNDRED AND FIFTY (3,750) Preferred Securities will be issued (unless
incomplete subscription exists as foreseen above). The exact number will be
determined on the basis of the final nominal amount of the Issuance, as established
through the Book Building Process.

Remuneration: the Preferred Securities will yield a fixed annual return payable
quarterly in arrears.

The Preferred Securities will pay a maximum return of 7. 75% overthe period running
from date of issue through to the First Remuneration Review Date (as defined
below).

The ‘First Remuneration Review Date” may fall on any date between the fifth and
tenth anniversary of the Issuance. The First Remuneration Review Date need not
coincide with an anniversary date of the Issuance. Both the remuneration and the
First Remuneration ReviewDate will be established by persons expressly authorised
for such purpose under the terms of section VI below.

During each of the five-year periods following the First Remuneration Review Date,
the return accruing on the Preferred Securities will be the result of adding a margin
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(vili)

(ix)

(x)

(the ‘Initial Margin’) to a rate set for each five-year period in accordance with a
reference index for financial derivatives at five years (5-year Mid-Swap Rate), as
specified in the Terms and Conditions. The Initial Margin shall be a maximum of
8.75%, with the exact amount to be determined by persons expressly authorised for
that purpose in accordance with section VI below following completion of the Book
Building Process.

The Bank may only pay the corresponding remuneration if: (i) profits and reserves
are available for that purpose in accordance with banking regulations; (ii) the
regulator has not required the cancellation of all or any part of the remuneration; (i)
its payment does not entail breach of any regulatory restriction or prohibition
applicable to remuneration payable on Additional Tier 1 Capital instruments; and (iv)
there has been no conversion of the Preferred Securities.

In any case, payment of the remuneration is discretionary over the entire life of the
Issuance and the Bank may choose to cancel all or any part of such payments at
any time and for any reason.

Furthermore, the remuneration is not cumulative, meaning that if any payment of
remuneration (or part thereof) is not made at the Bank's discretion or because of any
applicable restriction as mentioned above, the right of the holders of the Preferred
Securities to receive the unpaid remuneration will be extinguished.

Cancellation of payment of the remuneration, no matterthe reason, will not constitute
breach of contract or a valid ground for the early termination of the Issuance.

Form of representation: the Preferred Securities will be represented in book-entry
form and registered with Sociedad de Gestion de los Sistemas de Registro,
Compensacion y Liquidacion de Valores, S.A., Unipersonal (‘Iberclear’), or any
other registration entity authorised by the CNMV.

Subscription period: subscription requests shall be made through the Book
Building Process, which shall take place at the time determined by the persons
expressly authorised for that purpose in accordance with the provisions of section VI
below

Maturity Date and early redemption: the Preferred Securities are perpetual and
therefore have no maturity date.

Without prejudice to the foregoing, the Preferred Securities may be subject to early
redemption at the Bank s discretion, whereupon the nominal value of the securities
will be returned plus any accrued and unpaid remuneration, as follows:

(a) on or after the First Remuneration Review Date, on any subsequert
remuneration payment date, and, if so determined by the persons expressly
empowered to do so in accordance with the provisions of section VI below
at any time during the six months prior to the First Remuneration Review
Date (said date inclusive), althoughin the latter case, the First Remuneration
Review Date must be set no earlier than the date on which five years and six
months have elapsed since the issue date (said date inclusive);

(b) from the date of issue of the Preferred Securities, if (i) the Preferred
Securities no longer qualify, whether fully or partially, as Additional Tier 1
Capital of CaixaBank or its Group (Capital Event, as defined in the Terms
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(xi)

(i)

(xiii)

(xiv)

(xv)

(xvi)

and Conditions document attached as Appendix 1); or (ii) following any
change in applicable tax law, or in the application of existing law, the
remuneration payments to be made under the Preferred Securities are no
longer tax deductible or where the Bank becomes obligated to gross up said
payments to the holders of the Preferred Securities due to the need to make
tax withholdings or deductions (Tax Event, as defined in the Terms and
Conditions document attached as Appendix |).

To be able to effect the early redemption of the Preferred Securities in any of the
above situations, the Bank must invariably comply with prevailing banking
regulations and requirements, including, as the case may be, the need to obtain the
prior consent of the competent requlatory body.

Substitution and variation: If (i) the Preferred Securities no longer quality, whether
fully or partially, as Additional Tier 1 Capital of CaixaBank orits Group (Capital Evert,

as defined in the Terms and Conditions document attached as Appendix l); or (ii)
following any change in applicable tax law; or in the application of existing law, the
remuneration payments to be made under the Preferred Securities are no longer tax
deductible or where the Bank becomes obligated to gross up said payments to the
holders of the Preferred Securities due to the need to make tax withholdings or
deductions (Tax Event, as defined in the Terms and Conditions document attached
as Appendix|), the Bank may choose to exchange the Preferred Securities oramend
the terms and conditions thereof in accordance with the Terms and Conditions

document attached as Appendix I.

To be able to proceed with either of the two options described above, the Bank must
invariably comply with prevailing banking regulations and requirements, including,

as the case may be, the need to obtain the prior consent of the competent regul atory
body.

Ranking: the Preferred Securities shall constitute contractually subordinated credits
of the Bank in accordance with Article 281.1.2 of Royal Legislative Decree 1/2020 of
5 May, enacting the restated text of the Insolvency Law (Ley Concursal). While they
remain Additional Tier 1 Capital instruments in accordance with Additional Provision
14 of Law 11/2015 of 18 June, on the recovery and resolution of credit institutions
and investment firms, they will have the ranking envisioned therein, as described
further in the Terms and Conditions.

Exclusion of the pre-emptive subscription right: As explained below, the pre-
emptive subscription right of CaixaBank shareholders has been disapplied for the
purposes of this Issuance.

Financial institution responsible for the Financial Service of the Issuance: the
Bank itself.

Target of the Issuance: in accordance with Directive 2014/65/EU of the European
Parliament and the Council and its implementing regulations (MiFID Il regulations),
the Issuance will be targeted at professional clients and eligible counterparties,
expressly excluding retail clients.

Secondary market: it is agreed to request admission to trading of the Preferred
Securities on the AIAF fixed income market.
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.

(i)

(iii)

(iv)

V)

CONVERTIBILITY OF THE PREFERRED SECURITIES. CONVERSION TERMS
AND METHODS

Convertible nature of the Preferred Securities: the Preferred Securities will be
automatically converted into new-issue shares of CaixaBank in response to the
conversion event described below

Conversion Event: the Preferred Securities will be compulsorily converted into
newly-issue common shares of CaixaBank if the Common Equity Tier 1 ratio of
CaixaBank or its Group falls below 5.125% at any time.

Conversion Ratio: the Conversion Ratio will be the quotient between the nominal
amount of the Preferred Securities and the conversion price (the “Conversion
Price’).

The Conversion Price will be the market value of the CaixaBank share at the time
the Preferred Securities are converted, calculated as the average of the weighted
average price by volume of the CaixaBank share over the five trading days prior to
the day on which it is announced that the corresponding conversion event has
occurred (the “Reference Price’).

Under no circumstances may the Reference Price be below the Minimum
Conversion Price (Floor Price) (as defined in the Terms and Conditions of the
Issuance), which will be equivalent to two thirds of the closing price of the CaixaBank
share on the day immediately preceding the date on which the final terms and
conditions of the transaction are set (pricing) and will be determined by persons
expressly authorised forthat purpose in accordance with section VIof this resolution.
Under no circumstances may the Minimum Conversion Price be less than one euro
(€1) per share. If the Reference Price is lower than the Minimum Conversion Price,
the Conversion Price will be that minimum (without prejudice to any possible
changes in this amount if the anti-dilution mechanisms provided for in section (v)
below are triggered).

In addition, and without prejudice to the foregoing, under no circumstances may the
Conversion Price be less than the nominal value of the CaixaBank shares at time of
conversion, thus ensuring compliance at all times with Article 415 of the Restated
Text of the Capital Companies Law, as enacted by Royal Legislative Decree 1/2010
of 2 July (the “LSC").

Conversion Procedure: If a conversion event occurs, the Bank shall: (a) promptly
notify the competent regulatory body and the holders of the Preferred Securities by
making the relevant announcements at CNMV, AIAF and Iberclear; (b) abstain from
paying further remuneration on the Preferred Securities, including any accrued and
unpaid remuneration; and (c) act accordingly to complete the conversion of all the
Preferred Securities into shares in accordance with the Terms and Conditions.

“Anti-dilution” mechanisms: The Minimum Conversion Price will be adjusted in
order to protect the holders of the Preferred Securities against any possible dilution
they may suffer in respect of the Bank s shareholders were certain events to take
place in relation to CaixaBank’s share capital.

7

The Terms and Conditions attached hereto as Appendix | explain these “anti-dilution
mechanisms, which are standard practice for this type of operation and cover the
following events: (a) any consolidation, reclassification, redenomination, splitting or
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division that affects the number of shares ofthe Bank; (b) capital increases charged
to profits orreserves, except where the delivery of the shares is link ed to the payment
of dividends of the Bank; (c) payments of extra or in-kind dividends; (d) capital
increases with pre-emptive subscription rights and issuances of any other securities
that include the right to subscribe for or acquire shares in the Bank by granting the
Bank’s shareholders a pre-emptive subscription right, if the subscription or
acquisition price per share is less than 95 per cent of the corresponding market price;
(e) issuances of any securities other than those referred to in point (d) above, or of
securities that include the right to subscribe such securities other than those referred
to in point (d) above, where the Bank'’s shareholders are granted a pre-emptive
subscription right; (f) capital increases through cash or non-cash contributions and
the issue of options, warrants or any other rights to subscribe for or acquire shares
in the Bank through cash or non-cash contributions, where the subscription or
acquisition price pershare is less than 95 per cent of the corresponding market price;
(g) issuances of any securities that grant the right to subscribe for or acquire shares
through cash contributions or without payment, where the subscription or acquisition
price is less than 95 per cent of the corresponding market price; (h) where the terms
of the subscription or acquisition rights of the Bank's shares contained in any
issuance of securities are modified and where, as a result of such modification, the
subscription or acquisition price per share is less than 95 per cent of the
corresponding market price; and (i) offerings of any securities in which shareholders
are recognised as having an acquisition right and which are not caught by any of the
above events.

. EXCLUSION OF THE PRE-EMPTIVE SUBSCRIPTION RIGHT

In accordance with the directors’report approved under section V below; it is agreed to
disapply the pre-emptive subscription right of the Bank s shareholders with respect to the
Issuance on the understanding that this is in the Bank's interests, in accordance with the
powers specifically conferred by shareholders at the Annual General Meeting held on 28
April 2016, under the terms of Articles 417 and 511 of the LSC.

Iv. CAPITAL INCREASE

Pursuant to the delegation of powers agreed upon at the Annual General Meeting held on
28 April 2016 under item 12 on the agenda, and in accordance with Article 414 of the LSC
and as agreed at the Annual General Meeting held on 22 May 2020 under item seven on the
agenda, it is agreed to raise the share capital by the maximum amount necessary to cover
the eventual conversion of the Preferred Securities to be issued.

Given that the maximum nominal amount of the issuance amounts to SEVEN HUNDRED
AND FIFTY MILLION EURQOS (€750,000,000), assuming a Minimum Conversion Price of
one euro (€1) pershare, the maximum numberof shares to be issued, if any, would be seven
hundred and fifty million (750,000,000) common shares, assuming that no anti-dilution
adjustment is made. It is expressly envisaged that the capital increase may be carried out
with a higher share premium or for a smaller number of shares and with incomplete
subscription also permitted.

This capital increase will be carried out totally or partially by the Board of Directors or by
persons expressly authorised for that purpose and under the condlitions set out in section VI
below, when the capital increase becomes necessary in order to cover the eventual
conversion of the Preferred Securities. The capital increase will be effected through the
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issuance of new common shares with the same nominal value and the same rights as the
common shares that remain outstanding on the date the corresponding resolution to raise
capital is adopted. If the Board of Directors, or the persons expressly authorised for that
purpose and under the conditions set out in section VI below, executes this resolution, the
Board, or the persons concerned, shall redraft the relevant article of the By-laws relating to
Share capital.

Inaccordance with Article 304. 2 of the Capital Companies Law; the pre-emptive sub scription
right of shareholders will not apply to capital increases that result from the conversion of the
Preferred Securities.

It is agreed to request the admission to trading of the shares issued by CaixaBank to cover
the conversion of the Preferred Securities on the Barcelona, Madrid, Bilbao and Valencia

Stock Exchanges, as well as on any other markets on which the Bank’s shares are admitted
to trading. It is expressly stated that if a request is subsequently made to delist the issued
securities, the adoption of the corresponding resolution will be subject to the same legal
requirements and formalities and, in such case, the interests of any shareholders or holders
of Preferred Securities who vote against or do not vote at all on the resolution must be
protected by duly observing the requirements setout inthe LS C and related legal provisions,

all the foregoing in accordance with the regulations of the stock exchanges concerned, Royal
Legislative Decree 4/2015 of 23 October, enacting the restated text of the Securities Market
Law and all implementing provisions.

V. APPROVAL OF THE REPORT DRAWN UPBY THE BOARD OF DIRECTORS FOR THE
PURPOSES OF ARTICLES 414, 417, 511 AND 286, IN RELATION TO ARTICLE
297.1B) OF THE LSC

The report drawn up by the Board of Directors for the purposes of Articles 414, 417, 511 and
286 in relation to 297.1 b) of the LSC is hereby approved and attached as Appendix I1.

That report, together with the report drawn up by Grant Thomnton, S.L.P,, as auditor other
than CaixaBank's own auditor and duly appointed by the Companies Registry of Valencia
forthe purposes of Articles 511, 414 and 417 of the LS C, will be made available to CaixaBank
Shareholders upon publication of the announcement of the next General Shareholders
Meeting of the Bank to be held.

E

VI SUBSTITUTION OF POWERS

In accordance with the delegation of powers conferred by shareholders at the Annual
General Meeting held on 28 April 2016 under item 12 on the agenda, and without prejudice
to the provisions of the last paragraph of paragraph (d) and the last paragraph of point (f),

the broadest powers required by law are hereby also vested in the Chairman, the Deputy
Chairman and the Chief Executive Officer of the Bank s Board of Directors so that any of
them may, without distinction, interpret, apply, execute and implement this resolution to issue
securities, including authority for such persons to rectify and further specify this resolution
as and when necessary and likewise to comply with any legal requirements to ensure the
effectiveness of the resolution, this to include powers to cure omissions or defects in that
resolution, as indicated by any national or foreign authority, public servant or institution, and
to adopt any further resolutions and execute any public or private documents as they deem
necessary or desirable for the purpose of adjusting the resolution to issue securities and the
corresponding capital increase to address any defects or issues raised verbally or in writing
by the Companies Registrar or, in general, any other competent national or foreign authorty,
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public servant or institution In particular, though without limitation, such persons are granted
the necessary powers so that any of them may, without distinction:

(@)

(b)

(c)

(d)

(e)

(f)

Q)

VIl

decide to proceed with or abandon the Issuance, thus determining, among other
matters, the start date of the Book Building Process to be undertaken by the Lead
Managers of the Issuance, as well as the period and terms for subscribing and
paying up the Preferred Securities and their date of issue;

determine the Terms and Conditions of the Preferred Securities on all matters not
provided for in this resolution, in particular those terms that are expected to be
fulfilled as a result of the Book Building Process, with authority to implement, further
specify or amend them as provided for above, including the Minimum Conversion
Price in accordance with the terms of this resolution;

declare the Issuance fully or only partially subscribed for, based on the outcome of
the Book Building Process, and thus determine the final amount of the Issuance
subject to the relevant limits;

announce the remuneration payable on the Preferred Securities, whether that be
partial orfull remuneration, pursuant to the terms of this resolution and as determined
in accordance with the Terms and Conditions of the Issuance. However, the Board
of Directors or the Executive Committee will be solely responsible for announcing
that no remuneration will be payable, as determined in the Terms and Conditions of
the Issuance;

apply, where appropriate, the anti-dilution mechanisms, in accordance with the
Terms and Conditions;

if and when the time comes to convert the Preferred Securities into shares of
CaixaBank, to set the Conversion Price, to determine the amount of the capital
increase andthe number of shares of CaixaBank to be issued, declaring, as the case
may be, that the increase has been incompletely subscribed, and to act as
necessary, including, without limitation, authority to grant any public or private
documents that prove necessary to effect the capital increase and to amend the
wording of the Bank's By-laws to reflect the new amount of capital, with authority
also to appear for these purposes before any public or private body, all the foregoing
in accordance with the terms of this resolution. The above notwithstanding, the Board
of Directors or the Executive Committee shall be solely responsible for declaring the
existence of the Conversion Event, as defined in section Il ii) above, prior to any
conversion;

appear before a notary public and execute or sign any public instruments that prove
necessary or desirable in order to formalise the above resolutions (particularly,
though without limitation, the instrument used to issue the Preferred Securities and,
as the case may be, the instrument used to effect the capital increase to cover the
eventual conversion), including any further powers deemed appropriate or fitting so
as to ensure that those instruments are filed or deposited at the corresponding
registries, with partial filing also permitted.

GRANTING OF POWERS

Notwithstanding the delegation of powers described in the preceding section, Gonzalo
Gortazar Rotaeche, Juan Antonio Alcaraz Garcia, Francesc Xavier Coll Escursell, Jorge
Mondéjar Lépez, Oscar Calderén de Oya, Oscar Figueres Fortuna, Javier Pano Riera,
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Ignacio Redondo Andreu, Sergio Castella Quintana, Alex Valencia Baeza, Jordi Soy Vifias,
Carlos Curiel Cabezudo and Maria Castro Payo are all granted the fullest powers required
by law so that any of them may, acting jointly and severally and indistinctly, act as necessary
or as deemed desirable in order to execute the above resolutions, including, without
limitation, the following powers:

(@)

(b)

(c)

(d)

(e)

()

carry out any formality, request or appointment that may be required by law in order
to complete the Issuance of the Preferred Securities, doing so before the Companies
Registry or any other body or entity, whether public or private;

formalise and/orfile prospectuses, offer documents, admission to trading documents
or any other similar documents concerning the Issue, as well as any further
documents whereby such persons assume responsibility for the content of the
foregoing documents, and any other documents required for the issuance,
placement and admission to trading of the Preferred Securities as before the Bank
of Spain, the European Central Bank, the governing bodies of the securities markets,
Sociedad de Bolsas (Spanish stock exchange manager), the Companies Registry,
the CNMV, Iberclear, the AIAF fixed income market, or any other bodies or markets;

request, where appropriate, admission to trading of the Preferred Securities on the
AIAF fixed income marketand/or on any other national or foreign secondary markets,
whether or not official and whether or not organised;

designate one or more financial institutions to act as Lead Manager(s) of the
Issuance. negotiate, sign and execute any contracts and public or private documents
as may prove necessary or desirable for the purposes of carrying out the Issuance,
under the terms and conditions deemed most appropriate, whether subject to the
laws of England, Spain or any other law, including, among other documernts,
placement and underwriting contracts (in the form of a subscription agreemert,
purchase agreement or any other), agency agreements (fiscal agency agreements
or similar), appointment letters for procedural agents and, as the case may be,
representatives of the bond holders (including trustees) and, in general, any
documents, instruments, or contracts (o ratify, further specify, amend, novate, clarify,
modify and/or reword or restate any such documents, including any and all ancillary
instruments or documents;

undertak e any action, make any declaration, complete any formality and sign any
certificates, instructions, significant event filings, announcements or documents as
may prove necessary or desirable in connection with the Issuance of the Preferred
Securities, doing so before any body, entity or registry, whether public or private, with
authority to determine the specific content and terms of such items;

request the admission to trading of any new shares issued to cover the eventual
conversion of the Preferred Securities in the markets where the shares are listed at
the time of issue, and likewise to act as deemed necessary in any jurisdiction in
which CaixaBank shares are offered or listed or in which a request for admission to
trading has been submitted. Including, without limitation, powers to:

() draw up such prospectuses, requests, communications or notifications as
may be required by applicable legislation in each competent jurisdiction and
agree upon any subsequent modifications to those items that they deem
appropriate;
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9)

(h)

(i) act as necessary before any competent authorities in each jurisdiction and
approve and formalise such public or private documents as prove necessary
or desirable to ensure the absolute effectiveness of any resolution that may
be carried to increase capital carried in order to cover the conversion of the
Preferred Securities, in relation to any aspect of such actions and
documents;

appear before notary public to sign and execute the instrumentto issue the Preferred
Securities and, where appropriate, the instrument to increase capital to cover the
eventual conversion of those securities, including the signing of public instruments
to put on record the corresponding resolutions; and act as necessary to file such
instruments at the Companies Registry and any other competent body, with partial
filing permitted if appropriate, and with authority also to execute any further or
amending instruments that may prove necessary or otherwise desirable;

In general, act as necessary to ensure the full and effective execution of these
resolutions and to complete all supplementary or ancillary business; act as
necessary or desirable in order to secure any authorisations or filings that may be
required by the Bank of Spain, the European Central Bank, the Spanish Securities
Mark et Regulator (CNMV), the Companies Registry, or any other public or private
body, including, by way of example only, authority to make statements, publish
advertisements, request authorisations, draft and send communications to the
supervisory authorities, or request the filing of the resolutions at the pertinent
registries.

Appendix |- Terms and Conditions

Appendix ll - Directors’ Report”

Approved:

Jordi Gual Solé Oscar Calderén de Oya
Chairman Secretary
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CONDITIONS OF THE PREFERRED SECURITIES

The followiny is the text of the Conditions of the Preferred Securities (save for the paragraphs in italics which
are for disclosure purposes only).

The Preferred Securitics (as defined below) are issued by CaixaBank, S.A. (the “Bank”) by virtue of the
resolutions passed by (a) the gencral meeting of shareholders of the Bank, held on 28 April 2016 and (b) the
mecling of the Board of Directors (Consejo de Adminisiracion) of the Bank, held on 23 September 2020 and in
accordance with Lhe First Additional Provision of Law 0/2014, of 26 June, on regulation, supervision and
solvenoy of credit institutions (Ley 10/2014, de 26 de junio, de ordenacion, supervisidn y solvencia de entidades
de crédito) (“Law 10/2014”") and the CRR (as defined below).

The Preferred Securities will be issucd following the registration with the Mercantile Registry of Valencia of a
public deed relating to the issuance of the Preferred Sccurilies before the Closing Date (as defined below).

The Preferred Securities do not grant Holders (as defined below) preferential subscription rights in respect of
any possible future issues of shaves, preferred securities or any other securities to be carried out by the Bank
or any of its Subsidiaries (as defined below),

1 Definitions
1.1 For the purposes of the Preferred Securities, the following cxpressions shall have the following
meanings:
“5.year Mid-Swap Rale” means, in relation to a Reset Date and the Resel Period commencing on that

Reset Date:

(@) the rate for the Reset Datc of the annual swap rate for euro swap transactions wi th & maturity of
five vears, expressed as a percentage, which appears on the relevant Screen I'age under the
heading “EURIBOR BASIS — BUR” and above the caplion “11AM FRANKFURT" as of 11,00
a.m, (CL'T) on the Resel Determination Date; or

(b)  ifsuch rate does nol 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 Benehmark Event has
oceurred, in which case the 5-year Mid-Swap Rate shall be determined pursuant to Condition 4.9,

“5-year Mid-Swap Rate Quotations” means (he arithmetic mean of the bid and offered ratcs for the
annual fixed leg (calculated on a 30/360 day count hasis) of a fixed-for-floating euro interest rate swap

transaction which:
()  hasaterm of five years commencing on the relevant Reset Date; and
(b)  is in a Representalive Amount,

where the floating leg (calculated on an Actual/360 day count basis) is equivalent to EURIBOR 6-month
or, if not available, such other benchmark rate and/or day count fraction as is in customary market usage
in lhe markets for such euro interest rate swap transaclions at the relevant time;

“Accounting Currency” means curo or such other primary currency used in the presentation of the
Bank and/or Group’s accounts from time to time;

“Additional Ordinary Shares” has the meaning given in Condition 6.4;

“Additional Tier 1 Capital’ means additional ticr 1 capital (capital de nivel I adicional) in accordance
with Chapler 3 (Additional Tier 1 capital) of Title T (Elements of own funds) of Part Two (Own I'n nds
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“Benchmarlk Event” means:

(i)  the S-year Mid-Swap Rale ceasing to be published for a periad of at least 5 Business Days or
ceasing to exist; or

(ii)  a public statement by the administrator of the 5-year Mid-Swap Rate that 1t has ceased or will
cease publishing the 5-year Mid-Swap Rate permancntly or indefinitely or that it will cease to do
so by a speeified futore date (the “Specitied Fnfure Date”) (in circumstances where no successor
administrator has been appointed that will continue publication of the 5-year Mid-Swap Rale); or

(iii)  a public statement by the supervisor of the administrator of the 5-year Mid-Swap Rale that the 5-
year Mid-Swap Rate has been or will, by a Specified Future Date, be permanently or indefinilely
disconlinued; or

(iv)  a public statement by the supervisor of the administralor of the 5-year Mid-Swap Rate that the 5-
year Mid-Swap Rate will, by a Specified Future Date, be prohibiled from being used or that its
use will be subject to restriclions or adverse consequences; or

(v)  apublic statement by the supervisor of the administrator of the S-year Mid-Swap Rale that, in the
view of such supervisor, the 5-year Mid-Swap Rate is no longer representative of an underlying

market; or

(vi) it has or will become unlawful for the Bank or any other party to caleulate any payments due ta
he made ta any Holder using the 5-year Mid-Swap Rate (including, withoul limitation, under the
Benchmarks Regulation (E17) 2016/1011, if applicable).

Notwithstanding the sub-paragraphs above, where the relevant Benchmark Event is  public statement
wilhin sub-paragraphs (ii), (i) or (iv) above and the Specified Future Date in the public statement is
more than six months after the date of that public statement, (he Benchmark Event shall not be deemed
oceur until the date falling six months prior to such Specified I'uture Datc.

“BRED” means Directive 2014/59/EU, of 15 May, establishing the famework for the recovery and
resolution of credit institutions and investment firms, as amended or replaced from lime Lo time including
by BRRD TI, as implemented into Spanish law by Law 11/2015 and Royal Decree 1012/2015, as
amended or replaced from time to time and including any olher relevant implementing regulatory
provisions;

“BRRD T1” means Directive (EU) 2019/879 of the European Parliument and of the Council of 20 May
2019 amending Directive 2014/59/EU as regards the loss-absorbing and recapitalisation capacity of
credit institutions and investment firms and Dircctive 98/26/EC;

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

“Capital Fvent” means, at any time on or atter the Closing Date, a change (or any pending change
which the Competent Authorily considers sufficiently certain) in the regulatory classilfication of the
Preferred Securities that results (or would be likely to result) in:

(a) the exclusion of any of thc oulstanding aggregate Liquidation Preference of the Preferred
Sceurities from the Bank’s or the Group’s Additional Tier 1 Capital; or

(b)  the reclassification of any of the outstanding uggregate Liquidation Preference of the Preferred
Securitics as a lower quality form of own funds of the Bank or the Group in accordance with the
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“Conversion I'rice” means, in respect of the Trigger Event Notice Date, it the Ordinary Shares are:
(a)  then admitted to trading on a Relevant Stock Exchange, the higher of:

(i) the Currenl Market Price of an Ordinary Share;

(i)  the Floor Price; and

(i)  the nominal value of an Ordinary Share (being €1.00 on the Closing Dalc),

in cach case on the Trigger Event Notice Date: or

(b)  not then admitted to trading on a Relevant Stock Exchange, the higher of subparagraph (ii) or
(iif) of paragraph (a) above,

“Conversion Settlement Date” means the date on which the relevant Ordinary Sharcs arc Lo be
delivered on ‘Irigger 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 or the Competent
Authority may require) the Trigger Event Notice Date;

“Canversion Sharces” has the meaning given in Condition 6.2,

“CRD IV” means any or any combination of the CRI TV Directive, the CRR and any CRD TV
Implementing Measures;

“CRD TV Directive” means Directive 2013/36/EU of the European Parliament and of the Council 0 26
Jutie 2013, on access to the aclivity of credit institutions and the prudential supervision of credit
institutions and investment firms, as amended or replaced from time to time including by the CRD V

Directive;

“CRD IV Implcmenting Measures” means any regulatory capital rulcs implementing the CRD IV
Directive or the CRR which may from time to time be introduced, including, but nat limited to, delegaled
or implementing acts (regulatory technical standards) adepted by the European Commission, national
laws and regulations, and regulations and guidelines issucd by the Competent Authority, the European
Banking Authority or any other relevant authority, which are applicablc to the Bank (on a stand-alone
basis) or the Group (on a consolidated basis), including, without limitation, Taw 10/2014, as amended
or replaced from time to time, Royal Decree 84/2015, as amended or replaced from time to time, and
any olher regulation, circular or guidelines implementing CRD IV

“CRD V Directive” means Directive (F17) 2019/878 of the European Parliament and of the Council of
20 May 2019 amending Directive 2013/36/LU as regards exempted cnlitics, [inancial holding
companies, mixed financial holding companies, remuneration, supervisory measures and powers and
capital conservation measures;

“CRR” means Regulation (EU) No 575/2013 of the European Parliament and of the Council of 26 June
2013 on the prudential requirements for credit institutions and investiment firms, as amended or replaced
from time to time including by CRRII;

"CRR 11" means Regulation (EU) 2019/876 of the Liuropean Parliament and of the Couneil of 20 May
2019 amending Regulation (EU) No 575/2013 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 connterparties, exposures to collective investment undertakings, large exposures, reporting and
disclosure requircments, and Regulation (EU) No 648/2012;
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of this definition he deemed (o be the amount thereof reduced by an amount equal to the Fair
Market Value of the relevant Dividend or capitalisation.

“dealing day” means, in relation to Ordinary Sharcs, Securities, Spin-Off Securities, options, warrants
or other rights or assets, as the context may require, a day on which the Relevant Stock Exchange in
respect thereof is open for business and on such Ordinary Shares, Securitics, Spin-Of Securities,
options, warrants or other rights or assets (as Lhe case may be) may be dealt in (other than a day on which
such Relevant Stock Exchange is scheduled to or does close prior (o its regular weekday closing time);

“Delivery Notice” means a notice to he provided by the relevant Holder in accordance with Condition
.10 which contains the relevant account and related details for the delivery ol any Ordinary Shares in
connection with a conversion of [he Preferred Securities;

According to the Iherclear procedures applicable as of the Closing Date, Delivery Notices will luke the

Jorm of a Swift MTS565 communication,

“Distributable ltems” means, in respect of the paymeunt of a Distribution at any time, those profits and
reserves (if any) of the Bank that are available in accordance with Applicable Banking Regulations for
the payment of that Distribulion at such time.

As of the Closing Date, CRR defines “distributable items™ as the amount of (he profits at the end of the
last tinancial year plus any profits brought forward and reserves available for that purpose, belore
distributions to holders of own funds instruments (excluding for avoidance of doubt any Tier 2
instruments), less any losses brought forward, any profils which are non-distributable pursuant to
Puropean Union or national law or the institution’s bylaws and any sums placed in non-distributable
reserves in accordance with applicable national law or the statutes of the institution, in cach casc with
respect to the specific category of own funds mstruments to which European or national law, institution’s
bylaws or slatute relates; such profits, losses and reserves being determined on the basis of the individual
accounts of the institution and not on the basis of the consolidated accounts,

“Nistribution” means the non-cumulative cash distribution in respect of the Preferred Securities and a
Distribution Period determined 1n accordance with Condition 4;

“Distribution Payment Date” means each of [e], [e], ] and [e], in each ycar, with the first
Distribution Payment Date falling on [e] 2020,

“Distribution Perlod” means the period from and including one Distribution Payment Date (or, in the
cuse of the first Distribution Period, the Closing Datc) to but excluding the next (or first) Distribution

Payment Date;

“Tiistribution Rate” means the rate at which the Preferred Securities aceruc Distribulions in accordance
with Condition 4;

“Dividend” means any dividend or distribution to Shareholders in respect of the Ordinary 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 Qrdinary Shares or other Securities credited as fully or
partly paid up by way of capitalisation of profits or reserves), and howcver described and whether
payable out of a share premium account, profits, retained earnings or any other capifal or revenuc reserve
or account, and including a distribution or payment to Shareholders upon or in connection with a
reduction of capital, provided that:

(a)  where:
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al some future date at a specified price or where a tender offer is made, on 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 Ordinary Share, a minimum price per Ordinary 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 Sharc Currency in an amount equal to the amount by which the aggregate price paid (before
expenses) in respect of such Ordinary Shares purchased, redeemed or houghl back by or on behalf
of the Bank or, as the case may be, any member of the Group (translated where appropriale into
the Share Currency as provided above) exceeds the product of:

(i) 105 per cent, of the Current Market Price of an Ordinary Share determined as aforesaid,
and

(i)  the number of Ordinary Shares so purchased, redeemed or bought back;

(d)  if the Bank or any member of the Group shall purchasc, redeem or buy-back any depositary or
other receipts or certificales representing Ordinary Shares, the provisions af paragraph (c) above
shall be applied in respect thereof in such manner and with such modifications (if any) as shall
be delermined in good faith by an Independent Financial Adviser; and

()  where a dividend or distribution is paid or made to Shareholders pursuant fo any plan
implemented by the Bank for the purpose of enabling Sharcholders Lo elect, or which may require
Shareholders, to receive dividends or distributions in respect of the Ordinary Shares held by them
from @ person other than (or in addition (o) the Bank, such dividend or distribution shall for (he
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 (he provisions of these
Conditions, including references to the Bank paying or making a dividend, shall be construed

accordingly;

“Eligible Persons” means those Llolders or persons (being duly appointed proxies or representatives of
such Flolders) thal are entitled to attend and vote at a meeting of the Holders, for the purposes of which
no person shall be entitled Lo vote at any such meeting in respect of Prefurred 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 heyond a
specific amount in a distribution;

“RITR”, “€” and “curo” means the currency intraduced at lhe start of the third stage of Luropean
economic and monetary union pursuant to the Treaty on the Functioning of the European Union, as
amended or replaced from time to time;

“EURIBOR 6-month” means:

(a) therate for deposits in curo [or a six-month period which appears on the relevant Screen Page as
ol 11,00 am. (CET) on the Reset Determination Date for the relevant Reset Date; or

(b)  ifsuch rate does not appear on the relevant Screen Page at such time on such Reset Determination
Dale, the arithmetic mean of the rates at which deposils in euros are oftered by four major banks
in fhe Eurozone interbank market, as selected by the Bank, at such time on such Reset
Determination Datc lo prime banks in the Eurozone interbank market for a six-month period
commencing on such Reset Dale in a Representative Amount, with the Bank to request the
principal Eurozone office of each such major bank to provide a quotation of its rate;







“First Reset Date” means on [e]'
“Floor Price” means €[] per Ordinary Share, subject to adjustment in accordance with Condition 6.3;

“Further Preferred Securities” means aiy substantively similar instrument ranking by law or by its
terms, (o the extent permitted by law, pari passu with the Preferred Securitics (hat is contingently
convertible inle Ordinary Shares other than at the option of the holders thereof]

“Group” meuns the Bank together with ifs consolidated Subsidiaries;
“Halders” means the holders of the Preferred Sccurilies in the terms provided in Condition 2.3;

“Therclear” means the Spanish clearing and settlement system (Sociedad de Gestidn de los Sistemas de

Registro, Compensacion y Liquidacion de Valores, S.A., Sociedad Unipersonal),
“Iherclear Members” means the respective participating cnlities (entidades participantes) in Tberclear;

“Independent Financial Adviser” means an independent financial firm or financial adviser with
appropriate expertise or (inancial institution of international repute, which may include without
limitation the Conversion Calculation Agent, appointed by the Bank at its own cxpense;

“Initial Margin™ means [®] per cenl. per annum,;

“Insalvency Law” means Royal Legislative Decree 1/2020, of 5 May, approving the consolidated text
of the Insolvency Law (Real Decreto Legislativo 1/2020, de 5 de mayo, por el que se apriteba el fexta
refundido de la Ley Concursal), as amended or replaced [rom time to time;

“Law 10/2014™ has the meaning given to such term in the introductory paragraph of the Condilions;

“Taw 11/2015” means Law 11/2015, of 18 June, on the recovery and resolution of credit inslitutions and
investment firms (Ley 11/2015 de 18 de junio de recuperacion y resolucién de entidades de crédito y
empresas de servicios de inversion), as amended or replaced from time to time;

“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 amounl 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 Sceurity;

“Maximum Distributable Amount” means, at any lime, the lower of any maximum distributable
amount relating to the Bank or the Group required to be calculated, if applicable, at such time in
accordance with (a) Article 48 of Law 10/2014 and any provision developing such Article, and any other
pravision of Spanish law transposing or implementing Article 141 of the CRD TV Dircetive and/or (b)
Applicable Banking Regulations;

“Neweo Scheme” means a scheme of arrangement or an analogous proceeding (“Scheme of
Arrangement”) which effects lhe interposition of a limited liability company (“Neweco”) between the
Shareholders of the Dank immediately prior to the Scheme of Arrangement (the “Existing
Shareholders™) and the Bank, provided that:

(z)  onlyordinary shares of Newco or depositary or other receipts or certificates represenling ordinary
shares of Newco are issued to Existing Sharchalders;

: x-"' NTD The date falling at least 5 years und 6 months after the Closing Date.
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“Qualifying Preferred Securities” means preferred securities issued directly ar indircelly by the Bank

where such sceurilies:

(a)  have terms not otherwise materially less favourable to the Holders than the terms of the Preferred
Securitics with any differences between their terms and conditions and these Conditions being
those strictly necessary (o (in the case of a Capital I'vent) comply with the requirements of the
Competent Authority in relation to Additional Tier 1 Capital in accordance with Lhe Applicable
Banking Regulations and/or (in the case of a Tax Event) cure the relevant Tax Event (provided
that the Bank shall have delivered a certificate signed by two authorised signatories of the Bank
to that effect to the Folders in accordance with Condition 14 not less than five Business Days
prior to (x) in the case of a substitution of the Preferred Securities, the issue date of the relevant
securitics or (y) in the case of a variation of the Preferred Securities, the date such variation
becomes effective); and

(b)  subject to (a) above, shall (i) carry the same (or highcr) Dislribution Rates and the same
Distribution Payment Datcs as those from time to time applying to the Preferred Securities; (ii)
have the same currency, denomination and aggregate outstanding Liquidation Preference as the
Preferred Sccurilies prior to the relevant substitution or variation; (iii) have the same redemption
rights as the Preferred Sccurities, provided that (if and only to the cxtent required in order for the
Preferred Securities to qualify, or Lo continue to quality, as Additional Tier | Capital of either the
Bank and/or the Group pursuant to the Applicable Banking Regulations) the optional redemption
rights provided in Condition 7.2.1 may be disapplied; (iv) preserve any existing rights under the
Preferred Securities to any acerued Distribution which has not heen paid in respect of the period
from (and including) the Distribution Payment Date immediately preceding the date of
substitution or variation; (v) subject as set aut in the proviso below, have at least the same ranking
as the Preferred Sccurities as set out in Condition 3; (vi) be assigned (or maintain) at least the
same credit ratings as were assigned to the Preferred Securities immediately prior to such
varialion ot substitution: (vii) not, immediately following such substitution or variation, be
subject to a Capital Event and/or Tax Hvent; (viii) be listed and admitted to trading on ATAF or
any other Recogniscd Stock Exchange as selected by the Bank, il the Preferred Securities were
listed and admitted to trading immediately prior to such variation or substitution; and (ix) comply
with the then current requirements of (he Applicable Banking Regulations in rclation (o
Additional Tier | Capital,

provided that any variation in the ranking of the Preferred Sceurities as set out in Condition 3 resulting
from any such substitution or variation shall be deemed not to be materially less favourable to the
interests of the Holders where the ranking of such Preferred Securities following such substitution or
variation is al least the same ranking as is applicablc to the Preferred Securities under Condition 3 on
the issue date of the Preferred Securities;

“Recognised Stock Exchange” means a regulated, regularly operaling, recognised stock exchange or
securities market in an ORCD member state;

“Redemption Price” means, per Preferred Security, the Liquidation Distribution upon the date fixed for
redemption of the Preferred Securitics;

“Reference Banks” means five leading swap dealets in the Lurozone interbank markel as selected by
the Bank;

“Reference Date” means, in relation to a Relroactive Adjustment, the date as of which the relevant
Retroactive Adjustment takes effect or, in any such case, if thal is not a dealing day, the next following

dealing day;
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(b)  in the case of the Rescl Period commencing on the First Reset Date, [®] per cenl. per annuim;
“Retroactive Adjustment” has the meaning given in Condition 6.4;

“Risk-Weighted Asscts Amount” means at any time, with respact 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;

“Royal Decrce 84/2015” means Royal Decree 84/2015, of 13 February, implementing Law 10/2014
(Real Decreto §84/2015, de 13 de febrero, por el que se desarolla la Ley 1072014, de 26 de junio, de
vrdenacion, supervisiém y solvencia de entidades de crédito), as amended or replaced from time to time;

“Royal Decree 1012/2015” means Royal Decree 1012/2015, of 6 November, developing Law [1/2015
(Real Decreto 1012/2015, de 6 de noviembre, por el que se desarrolla la Ley 11/20135, de 18 de juiio,
de recuperacion y resolicion de entidades de crédito y empresas de servicivs de inversion, y por el que
se modifica el Real Decreto 2606/1996, de 20 de diciembre, sobre fondos de garantia de depdsitos de
entidades de crédito) as amended or replaced [rom lime to 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:
(a) in the case of the 5-year Mid-Swap Rate, the “ICESWAP2” page; or

(h)  in the case of EURIBOR 6-month, the “EURIBORO1” page, or in each casc such olher page as
may replace that page on that information service, or o 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 or EURIBOR 6-month,
as applicable;

“Securities” means any sceurilies including, without limitation, shares in the capital of the Bank, or
options, warrants or other rights ta subscribe for or purchase or acquire shares in the capital of the Rank;

“Settlement Shares Depository” means any repulable independent financial institution, trust company
or similer entity to be appointed by the Bank, on or prior lo 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 Ordinary Shares in Iberclear or any Iberclear Members in a designated custody
account for the benetit of the [lolders and othcrwise on lerms consistent with these Conditions;

“Share Currency” means euro or such other currency in which the Ordinary Shares are quoted or dealt
in on the Relevant Stock Exchange at the relevant time or [or the putposes of the relevant calculation or

determination;
“Shareholders™ means the holders of Ordinary Shares;

“Spanish Companics Law” means the Royal Legislative Decree 1/2010, of 2 July, approving the
consolidated text of the Spanish Companies Law (Ley de Soeiedades de Capital) as amended or replaced
fron time to time;

“Spanish Stock Exchanges” means the Madrid, Barcelona, Bilbao and Valencia stock exchanges and
the Automated Quotation System — Continuous Markel (Sistema de Interconexion Bursdtil— Mercado
Continua (SIB)) (AQ8S),

“Specified Date” has the meanings given in Conditions 6.3(d), 6.3([), 6.3(g) and 6.3(h), as applicable;
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“I'rigger Evenl” means if, at any time, as determined by the Bank or the Compelent Authority (or any
other agent appointed for such purpose by the Competent Authority), the CETI ratio 1s less than 5.125

per cenl.;
“Trigger Event Notice” has the meaning given in Condition 6.1;

“Trigger Event Notice Date” mecans (he date on which a Trigger Event Notice is given in accordance
with Condilion 6.1;

“Volume Weighted Average Price” means, in respeet of an Ordinary Share, Security or, as the case may
be, a Spin-Off Sccurily on any dealing day, the order book volume-weighted average price of an
Ordinary Share, Security or, as (he case may be, a Spin-Off Security on the Relevant Stock Exchange on
such dealing day published by ar derived [rom Bloomberg page HP (using the setting labelled “Weighted
Average Line” or any successor thereto) for such Ordinary Share, Security or, as the case may be, Spin-
Off Security in respect of the Relevant Stock Exchange and such dealing day (and for the avoidance of
doubt, such Bloomberg page for the Ordinary Shares as at the Closing Date is CABK SM Equity HP),
or, il the Volume Weighted Average Price cannot be delermined as aforesaid, such other source (if any)
as shall be determined in good faith to be appropriate by an Independent Financial 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 an Ordinary Share, Securily or a
Spin-OIf Security, as the case may be, in respect of such dealing day shall be the Volume Weighted
Average Trice, determined as provided above, on the immediately preceding dealing day on which the
same can be so determined or as an Independent Financial Adviser might otherwise determine in good
[aith to be appropriate.

As of the Closing Date, the price of the Ordinary Shares, which are listed and admitted to trading on the
Relevant Stock Exchange, is published on such Bloomberg page as aforesaid on each dealing day.

“Yoting Right” means the right generally to votc al a general meeting of Shareholders of the Bank
(irrespective of whether or not, at the tinte, stock of any other class or classes shall have, or might have,
voting power by reason of the occurrence of any contingency).

“Walyed Set-Off Rights” means any and all rights of or claims of any Holder for deduction, set-off,
netting, compensation, retention or counterclaim arising directly or indirectly under or in conncelion
with any Preferred Security,

Reflerences to any act or statute or any pravision of any act or statute shall be deemed also to refer to any
statutory modilication or re-enactment thereof or any statutory instrument, order or regulation made
thereunder or in accordance therewith or under or in accordance with such madification or re-enactment.

References to any issuc or offer or grant to Shareholders or Existing Sharcholders ug a class or by way
of rights shall be taken to be references Lo an issue or offer or grant to all or substantially all Sharcholders
or Existing Shareholders, as the case may be, other than Shareholders or Existing Shareholders, as the
case may be, lo whom, by reason of the laws of any territory or requircments 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,

In making any calculation or determination of Current Market Price or Volume Weighted Average Price,
such adjustments (if any) shall be made as the Conversion Caleulation Agent or an Independent Iinancial
Adviser determines in good faith appropriate to reflect any cansolidation or subdivision of the Ordinary
Shares ot any issue of Ordinary Shares by way of capitalisation of profits ar reserves, or any like or
similar event,






the ftheft or loss of, the Certificate issued in respect of it), and no person will be lable for so treating the
Holder,

3 Status of the Preferred Securilies

Unless previously converted into Ordinary Shares pursuant Lo Condition 6, the payment ohligations of the Bank
under the Preferred Securitics on account of principal constitute direct, unconditional, unsecured and
subordinated obligations (créditos suhordinados) of the Bank in accordance with Article 281.1.2% of the
Insolvency Law and, in accordance with Additional Provision 14.3% of Law 11/2015 or any ather Spanish law
provisions which replace them [rom time to time, but subject to any other ranking that may apply as a resull of
any mandatory provision of law (or otherwise), upon the insolvency of the Bank, for so long as the obligations
of the Bank under the Preferred Securities qualify as Additional Tier 1 Instruments of the Bunk, rank:

(a)

(b)

(c)

A42560119

pari passy among themselves and with:

(i) any claims for principal in respect of other contractually subordinated obligations (créditas
subordinados) of the Bank in accordance with Axticle 281.1.2° of the Insolvency Law or any other
Spanish law provisions which replace them from time fo time, qualifying as Additional Tier 1
lustruments; and

(i)  any other subordinated obligations (créditos subordinados) of the Bank which by law and/or by
their terms, to the extent permitled by Spanish law, rank pari passu with the Bank’s obligations
under the Preferred Securities;

Jjunior to:
(i)  any claims for principal in respect of unsubordinated obligations of the Bank;

(ii)  any subordinated obligations (créditus subordinados) of the Bank under Article 281.1.1° of the
Insolvency Law or any other Spanish law provisions which replace them from time to timc;

(i) any claims for principal in respect of other contractually subordinated obligalions (créditos
subordinados) of the Bank in accordance with Article 281.1.2° of the Insolvency Law or any alher
Spanish law provisions which replace them from time to time, nol qualifying as Additional Tier
1 Instruments; and

(iv)  any other subordinated obligations (créditos subordinados) of the Bank which by law and/or by
their terms, to the extent permitted by Spanish law, rank senior to the Bank’s obligations under
the Preferred Sccurilics; and

senior to:
(i) any claims for the liquidation amount of the Ordinary Shares; and

(ij)  any other subordinated obligations (créditos subordinados) of the Bank which by law and/or by
their terms, to the exlent permitted by Spanish law, rank junior to the Bank's obligations under
the Preferred Securities.







4.5

4.6
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in each case excluding any portion of such payments already accounted for in determining the
Distribuiable Ttems of the Bank or which are nol required lo be made conditional upon
Distributable Ttems, the Bank will only make partial or, as the case may he, no payment of the
relevant Distribution (including any additional amounts pursuant to Condition 13) on the
Preferred Securities.

(b)  If the Competent Autharity, in accordance with Article 68 of Law 10/2014 and/or Article 16 of
the 88M Regulalion andfor with Applicable Banking Regulations, requires the Bank lo cancel 4
relevant Distribution (including any additional amounts pursuant to Condition 13) in whale or in
part, the Bank will only make partial or, as the case may bs, no payment of the relevant
Distribution (including any additional amounts pursuant to Condition 13) on the Preferred

Securities,

()  The Bank may make partizl or, as the case may be, no payment of the relevanl Distribulion
(including any additional amounts pursuant to Condition 13) 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 payment of any Distribution (including any additional amounts
pursuant to Condition [3) would cause, when aggregated together with other distributions of the
kind referred to in Article 141(2) of the CRD 1V Directive (or, as the case may be, any provision
of Spanish law transposing or implementing CRD TV, which will include Article 48 of Law
10/2014 and any of its development provisions), the Maximum Distribulable Amounl o be
exceeded or otherwise would cause any other breach of any regulatory restriction or prohibition
on payments on Additional Tier 1 Capital pursuant to Applicable Banking Regulations;

(d)  If'the Trigger Event occurs at any time on or atter the Closing Date, the Bank will not make any
further Distribution (including any additional amounts pursuant to Condition 13) on the Preferred
Sceuritics and any accrued and unpaid Distributions up o a Trigger Event (whether or not such
distributions have become due for payment) shall be automatically cancelled in accordance with
Condition 6.1(b).

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 Condilion 4.3 above or the limilalions on payment sct oul in
Condition 4.4 ahove and Condition 6.1(h) below then the right of the [Tolders 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) acerued for such Distribution
Period or to pay any interest thercan, whether or not Distributions on the Preferred Securities are paid

in respect of any future Distribution Period.

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 thereot) as a result of the limitations on payment set
oul in Condilion 4.4 above and Condition 6,1(b) below will constitute an event of default or the
accurrence of any event related to the insalvency of the Bank or entitle Holders to take any action to

“cause the liquidation 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 juniot to the Preferred
Sceurities (including, without limitation, any CET1 Capital of the Bank or the Group, respuclively) or
in respect of any other instrument ranking by law ar by its terms, to the extent permutted by law, pari
passu with Preferred Securities. It the Bank does not pay a Distribution or part thereot on the relevant
Distribution Payment Date, such non-payment shall evidence the cancellation of such Distribution (or
relevant part thercof) or, as appropriate, the Bank's excreise of its discretion to cancel such Distribution
(or relevant part thereof) and accordingly, such Distribution shall not in any such case be due and






relevant next succeeding Reset Period only and any subsequent Reset Period are subjecl Lo Lhe
subsequent opcralion of, and to adjustment as provided in, this Condition 4.9(a).

(b)  Adjustment Spread

Tf the Bank and the Independent Iiinancial Adviscr agree (i) that an Adjustment Spread is required
to be applied to the Successor Rate or the Alternative Rate (as the case may be) and (i) the
quantum of, or a farmula or methodology for determining, such Adjustment Spread, then such
Adjustment Spread shall be applied to the Successor Rate or the Alternative Rafe (as the casc
may be).

(c)  Benchmark Amendments

Tf any Successor Rate, Alternative Rate and/or Adjustment Spread is determined in accordance
with this Condition 4.9 and the Bank and the Independent Financial Adviser agree: (i) that
amendments to these Condilions are necessary to ensure the proper operation of such Successor
Rate, Alternative Rate and/or Adjustment Spread (such amendments, the “Benchmark
Amendments”) and (i) the terms of the Benchmark Amendments, then the Bank shall, subject
to giving notice thereof in accordance with Condition 4.9(d), without any requirement for consent
or approval of the Halders, vary these Conditions to give effect to such lienchmark Amendments
with the date specified in such notice.

Tn connection with any such variation in accordance with this Condition 4,9(c), the Bank shall
comply with (he rules of any stock exchange on which the Noles are for the time being listed or
admitted to trading.

(d) Notices, etc.

Any Successor Rale, Alternative Rate, Adjustment Spread and (he specific terms of any
Benchmark Amendments determined under this Condition 4.9 will he notificd promptly by the
Bank (o the Holders in accordance with Condition 14. Such notice shall be irrevocable and shall
specify the effeclive date of the Benchmark Amendments, il any, and will be binding on the Bank
and the llolders.

(¢)  Survival of 5-year Mid-Swap Rate

Without prejudice (o (he obligations of the Bank under this Condilion 4.9, the 5-year Mid-Swap
Rate and the fallback provisions otherwise provided for in these Conditions will continue to apply
unless and until a Benchmark Event has accurred.

Notwithstanding any other provision af this Condition 4.9, no Successor Rafe, Alternalive Rate,
Adjustment Spread or Benchmark Amendments (as applicable) will be adopted, it and to the extent that,
in the determination of the Bank, the same could reasonably he expeeled Lo prejudice the qualification
ol the Preferred Securities as Additional Tier 1 Capital of the Bank or the Group.

\5  Aliquidation Distribution

5.1
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Subject as provided in Condition 5.2 below, in the event of any voluntary or involuntary liguidation or
winding-up of the Bank, the Preferrcd Sccurities (unless previously converted into Ordinary 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 I)istribution. Such entitlement will arise before any
distribution of assets is made to holders of Ordinary Shares or any other instrument of the Bank ranking
juniar to the Preferred Securities.
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accordance with Condition 6.10, the relevant Holders shall have recourse to the Settlement Shares
Depository only for the delivery to them ol any cash amounts or Conversion Shares to which such
Llolders are entitled under such Condition,

Upon the occurrence of any of the events described below, the Floor Price shall be adjusted as follows:

(a)

(b)

{c)

If and whenever there shall be a consolidation, reclassification/redesignation or subdivision
affecting the number of Ordinary 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:

A
B

where:

A is the aggregate number of Ordinary Shares in issue immediately before such
consolidation, reclassification/redesignation or subdivision, as the case may be; and

B is the aggregate number of Ordinary Shares in issuc immediately after, and asa result of,
such consolidation, reclassification/redesignation or suhdivision, as the case may be,

Such adjustment shall become eftective on thc dae the consolidation,
reclassification/redesignation or subdivision, as the case may be, takes effecl.

If and whenever the Bank shall issue any Ordinary Shares credited as [ully paid to Shareholders
by way of capitalisation of profits or reserves (including any share premium account or capital
redemption reserve) other than where such issue constitules a Cash Dividend pursuant to limh (h)
of the definition thercol, the Floor Price shall be adjusted by multiplying the Floor Price in force
immediately prior to such issue by the following fraction:

A

B
where:
A is the aggregate number of Ordinary Shares in issue immediately before such issu; and
B is the aggregate number of Ordinary Shares in issue immediately after such 1ssuc.

Such adjustiment shall become cffeetive on the date of issue of such Ordinary Shures,

(i) If and whenever the Bank shall pay any Extraordinary Dividend to Shareholders, the Floor I
Price shall be adjusted by multiplying the Floor Price in force immediately prior o the
Fffective Date by the following fraction:

A—-B

A
where:

A is the Current Market Price of one Ordinary Share on the Ex Date of the
Extraordinary Dividend; and

B s the portion of the Fair Market Value of the aggregate Extraordinary Dividend
attributable to one Ordinary Share, with such portion being determined by dividing







A42560119

(d

determined as at the Bx Date of the relevant Lixtraordinary Dividend, or, as the case may
be, the Non-Cash Dividend Effeclive Date.

(iv) Tn making any calculations for the purposes of this Condition 6.3(c), such adjustments (if
any) shall be made as the Conversion Calculation Agent or an Independent Financial
Adviser may determine in good faith to he appropriate (o reflect:

(A)  any consolidation or subdivision af any Ordinary Shares; or

(B) the issue of Ordinary Shares by way vl capitalisation of profits or reserves (or any
like or similar event); or

(C)  any increase in the number of Ordinary Shares in issuc in the relevant year in
question.

If and whenever the Bank shall issue Ordinary Shares to Shareholders as a class by way ol 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 issuc or grant to Shareholders as a class by way of rights, any oplions, warrants or other
tights to subscribe for or purchase or otherwise acquire any Ordinary Shares, or any Securilies
which by their terms of issue carry (dircctly or indirectly) rights of conversion into, or exchange
or subscription for, or the right to acquire, any Ordinary Shares (or shall grant any such rights in
respect of cxisting Securities so issued), in each case at a price per Ordinary Share which is less
than 95 per cent. of the Currcnt Market Price per Ordinary Share on the liffective Date, the Floor
Price shall be adjusted by multiplying the Floor Price in force immediately prior to the Liffective
Date by the (ollowing fraction:

A+ B
A4+ C
where:
A is the mumber of Ordinary Shares in issue on the Effective Date;

B is the number of Ordinary Shares which the aggrepate consideration (if any) receivable
for the Ordinary Sharcs 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 Ordinary Shares deliverable on lhe exercise thereof, would
purchase at such Current Market Price per Ordinary Share; and

(@ is the numher of Ordinary Shares to be issued or, as the case may be, the maximum number
of Ordinary 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 ol acquisition in
respect thereof at the inilial conversion, exchange, subscription, purchase or acquisilion
price or rate,

provided that if at the first datc on which the Ordinary Shares are traded ex-rights, ex-options or
cx-warrants on the Relevant Stock lixchange (as used in this Condition 6.3(d), the “Specitied
Date™) such number of Ordinary Shares is to be determined by reference Lo the application of a
formula or other variable (eature or the occurrence of any event at some subsequent time, then
for the purposes of this Condition 6.3(d), “C” shall be determined by the application of such
formulu or variable feature or as if the relevant event occurs or had occurred as at the Specified
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()

multiplying the Floor Price in force immediately prior to the Uffective Datc by the following
fraction:

A+ B
A+C
where:
A is the numher of Ordinary Shares in issue immediately before the issue of such Ordinary

Shares or the grant of such options, warrants or rights;

B is the number of Ordinary Shares which the aggregate consideration (il any) receivable
for the issue of such Ordinary Shares or, as the case may be, for the Ordinary Shares to be
issucd or otherwise made available upon the cxercise of any such options, warrants or
rights, would purchase at such Current Market Price per Ordinary Share; and

C is the numher of Ordinary Shares to be issued pursuant Lo such issue of such Ordinary
Shares or, as the case may be, the maxinmum number of Ordinary Sharcs which may be
issued upon exercise of such options, warrants or rights calculated as at the date of issue
of such oplions, warrants or rights,

provided thal if at the time of issue of such Ordinary Shares or date of issue or grant of such
options, warrants or rights (as used in this Condition 6.3(f), the “Specificd Date”), such number
of Ordinary Shares is to be determined by reference to the application of a formula or other
variable feature or the ocourrence of any event al sume subsequent time, then for the purposes of
this Candition 6.3([), “C” shall be determined by the application of such formula or variahle
feature ot as if the relevanl event occurs or had occurred as at the Specified Date and as if' such
conversion, exchange, subscription, purchase or acquisition had taken place on the Speeified
Date.

Such adjustment shall become effective on the Effective Date,

“Effective Date” means, in respect of this Condition 6.3(f), the date of issue of such Ordinary
Shares or, as the case may be, the grant of such options, warrants or rights.

If and whencver the Bank or any member of the Group or (at the direction or request of or
pursuant to any arrangerments with the Bank or any member of lhe Group) any other company,
person or entity (otherwise than as mentioned in Condition 6.3(d), 6.3(c) or 6.3 (D) above) shall
issuc wholly for cash or for no consideration any Securities (other than the Preferred Securities,
which term for this purpose shall include any Further Proferred Securities) which by their terms
of issue carry (directly or inditectly) rights ot conversion into, or cxchange or subscription tor,
purchase of, or rights to otherwise acquire, Ordinary Shares (or shall prant any such rights in
respect of existing Securities so issued) or Sceurilies which by their terms might be
reclassified/redesignated as Ordinary Shares, and the consideration per Ordinary Share receivable
upon conversion, exchange, subscription, purchase, acquisition or redesignation is less than 95
per cent. of the Current Market Pricc per Ordinary Share on the date of the first public
announcement of the terms of issue of such Securitics (or the terms of such grant), the Floor Price
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&)

proposals for such madification, the Floor Price shall be adjusted by multiplying the Floor Price
in foree immediately prior to the Eitective Date by the following fraction;

A+B
A+
where:
A is the number of Qrdinary Shares in issue immediately before such modification (but

where the relevant Securitics carry righls ol conversion into or rights of exchange or
subscription for, or purchase or acquisition of, Ordinary Shares which have been issued,
purchased or acquired by the Bank or any member of the Group (or af the direction or
request or pursuant (o any arrangeimnents with the Bank or aiy member of the Group) for
the purposes of or in connection with such Securitics, less the number of such Ordinary
Shares so issued, purchased or acquired);

B is the number of Ordinary Shares which the aggrepate consideration (il any) receivable
for the Ordinary 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 Ordinary
Share or, if lower, the existing conversion, exchange, subscription, purchase or acquisition
price or rate of such Securilies; and

C is the maximum number of Ordinary 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 price or rate but giving credit in such
manner as an Independent Financial Adviser in good faith shall consider appropriate for
any previous adjustment under this Condition 6.3(h) or Condition 6.3(g) above,

provided that if at the time af such modification (as used in (his Condition 6.3(h), the *Specified
Date”) such number of Ordinary Shares is to be determined by relerence o the application of a
formula or other variable feature or the occurrence of any event at some subsequent time (which
may he when such Scourities are converted or exchanged or rights of subscription, purchase or
acquisition are exercised or at such other time as muy be provided) then for the purposes of this
Condition 6.3(h), “C” shall be determined by the application of such formula or variable feature
or as il the relevant event occurs or had occurred as at the Specified Date and as if such
conversion, exchange, subscription, purchase or acquisition had taken place on the Specified
Date.

Such adjustment shall become effective an the Effective Datc.

“Effective Date” means, in respect of this Condition 6.3(h), the dale of modification of the rights
of conversion, exchange, subseription, purchase or acquisition attaching to such Securilics.

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 Condition 6.3(h), 6.3(¢), 6.3(d), 6.3(c) or 6.3(f)
abave or Condition 6,3()) 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 Ordinary Share on the relevant dealing
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Securities shall be deemed to be the consideration or price received or receivable
for any such Securilies; and

(1) the aggregate consideration receivahle or price for Ordinary Shares to be
issucd 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 ot price received or receivable for such
Securitics or, as the case may be, for such options, warrants or rights
which are attributed by the Bank o such rights of subscription or, as the
case may be, such options, warrants or rights or, il no part of such
consideration or price is so attributed, the l'air Market Value of such
rights of subscription or, as the case may be, such options, warrants or
rights as at the relevant Fffective Date as referred to in Condition 6,3(d),
6.3(f), 6.3(g) or 6.3(h), as the case may be, plus in the case of each of (I)
and (T1) above, (he additional minimum consideration receivable or price
(if any) upon the conversion or cxchange of such Securities, or upon the
exercise of such rights or subscription atltached thereto or, as the case may
be, upon excreise of such options, warrants or rights; and

(1my the consideration receivable or price per Ordinary Shurc upon the
conversian or cxchange of, or upon the exercise of such rights of
subscription attached ta, such Sceurilies 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 (1) or (1) above (as the case may be)
divided by thc number of Ordinary Shares to be issued upon such
conversion or exchange or exercise al the inilial conversion, exchange or
subscription price or rate;

(C) if the consideration or price determined pursuant to (A) or (B) above (or any
component thereol) 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 (A) ahove) or the relevant date of first public
announcement (In the case of (B) above);

() in determining the consideration or price pursuant fo the above, no deduction shall
be made for any commissions or fees (howsoever described) or any expenscs paid
or incurred for any underwriting, placing or management of the issue of the
relevant Ordinary Shares or Securities or options, warrants or rights, or otherwise
in conneclion therewith; and

()  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, reecivable, paid or payable by or to the Bank or
another entity.

If the Conversion Settlement Date in relation to the conversion ol any Preferred Security shall be after
the record date in respecl of any consolidation, reclassification/redesignation or subdivision as is
mentioned in Condition 6.3 above, or afler the record date or other due date for the establishment of
entitlerment for any such issue, distribution, grant or offer (as the case may be) as is mentioned in
Conditions 6.3(h), 6.3(c), 6.3(d), 6.3(e) or 6.3(i) above, or after the datc ol the [irst public announcement







6.9

6.10

AM2560119

on such conversion the Preferred Securities shall cease to be outstanding for all purposes and shall be

cancelled.

Fractions of Ordinary Shares will not be issued on Trigger Conversion or pursuant to Condition 6.4 and
no cash payment or other adjustment will be madce in lieu thereof, Without prejudice Lo the generality of
the foregoing, the number of Conversion Shares or Additional Ordinary Shares to be delivered in respect
of Holders of more than ane Preferred Security, shall be calculated on (he basis of the aggrepate
Liquidation Preference of the corresponding Preferred Securities being so converled and rounded down
to the nearest whole number of Ordinary Shares,

On the Conversion Settlement Date, the Bank shall deliver to the Holders or the Scillement Shares
Depository, as set out below, such number of Ordinary Sharcs as is required to satisty in full the Bank’s
obligation to deliver Ordinary Shares in respect of the Trigger Conversion ol the aggregate number of
Preferrcd Securities outstanding on the Trigger Event Notice Date.

Tn order Lo obtain direct delivery of the relevant Ordinary Shares upon any Trigger Conversion fiom the
Bank, [lolders will have to deliver a duly completed Delivery Notice to the Bank throngh the relevant
Iberclear Members and in accordance with the Iberclear procedures applicable from fime to time no later
than the moment on or hefore the Conversion Settlement Date which the suid procedures permit (the
“Natice Cul-off Date”). The Bank shall then give the relevant instructions, in accordunce with the
Iberclear procedurcs applicable from time to time, for the relevant Ordinary Shares corresponding lo the
Preferred Securities in respect of which duly completed Delivery Notices have been delivered not later
than the Notice Cut-off Date, to he delivered on the Conversion Settlement Date in accordance with the
instructions given in the relevant Delivery Notices through Iberclear.

The Ordinary Shares corresponding to the Preferred Securities in respect of which no duly completed
Delivery Notices have been delivered on or before the Notice Cut-off Date shall be delivered by Lhe
Bank to the Settlerent Shares Depository on the Conversion Seftlement Dale through Iberclear.

Within ten Business Day following the Conversion Settlement Date, the Settlement Shares Depository
shall procure that all Ordinary Sharcs so received are sold as soon as reasonably practicable based on
advice from an independent financial firm or financial adviser with appropriate expertisc or financial
institution of international repute to be appointed by the Scitlement Shares Depository after consultation
with the Bank and, subject to the deduction by or on behalf of the Scltlcment Shares Depository of any
amount payable in respect of its liabilily lo taxation and the payment of any capital, stamp, issve,
registration and/or transfer taxes and duties (if any) and any fees or costs (including in respect of such
independent financial firm or financial adviser with appropriate expertise or financial institution of
international repute as aforcsaid) incurred by or on behalf of the Scitlement Shares Depository in
connection with the sale and allotment thereol, (he net proceeds of sale shall as soon as reasonably
practicable he 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 Lo the Holders. Such payment shall
for all purposes discharge the obligations of the Bank and the Settlement Sharcs Depository in respect
of the relevant Trigger Conversion,

The Settlement Shares Depository will be deemed to be acting on behalf of the relevant Holders of the
Preferred Securities in respect of which no duly compleled Delivery Notices are delivered on or belore
the Notice Cut-off Date for the purposes set out abave and to (hat effect Holders of the Preferred
Sceurities by virtue of the subscription and/or purchase and holding of the Preferred Securities will be
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member of the Group may exercise such rights as it may from time to time ¢njoy Lo purchase or redeem
or buy back any shares of the Bank (including Ordinary Shares) or any depositary or olher receipts or
cettificates representing the same without the consent of the Holders.

So long as any Preferred Securities are outstanding, (here shall at all times be a conversion calculation
agent (the “Conversion Calculation Agent”), which may be the Baulk or another person appointed by
(he Bank to serve in such capacily, who shall be responsible, in consultation with the Bank, for the
calculation of all adjustments to the Floor Price and all related determinations required to be made in
connection therewith. All such caleulations and determinations performed by the Conversion Calculation
Agent shall be conclusive and binding on the Holders, save in the casc of bad faith or manifest error. [T
arLy provision in these Conditions at any lime calls for any calculation or determinalion to be made by
an Tndependent Financial Adviser, which may include the Conversion Calculation Agent appo inted by
the Bank to act in such Independent Financial Adviser capacity, and the person then serving as
Conversion Calculation Agent is not wholly independent of the Bank, the Bank shall use commercially
reasonable efforts to appoint an Independent Financial Adviser which is wholly independent of the Bank
to make such calculation or determination, A written opinion of such Independent I'inancial Adviscr in
respect of such calculation or determination shall be conclusive and binding on the Bank and any
Holders, save in the case of manilest error. The Bank has appointed Conv-Ex Advisors Limited as the
initial Conversion Calculation Agent. The Bank may change the Conversion Calculation Agenl at any
time without prior notice lo any Holder.

The Conversion Calculation Agent (if not the Rank) shall uct solely upon request from, and solely as
agent of, the Bank and will nol thereby assume any obligations towards or relationship of agency or trust
wilh, and it shall not be liable and shall incur no liability as against, the olders.

7  Optianal redemption

7.1

7.2

7.3

The Preferred Securities are perpetual and are only redeemable in accordance with the following

provisions of this Condition 7,

Subject to Conditions 7.3 and 7.4 helow, the Preferred Securities shall not be redeemzble prior to [e]2
All, and not some only, of the Preferred Securities may be redeemed at the option of the Bank:

72.1 al any time in the period commencing on (and including) [®]? and ending on (and including) the
liirst Reset Dale; or

722 on any Distribution Payment Date thereafter,

at the Redemption Price, subject to the prior consent of the Competent Authority (and otherwise in
accordance with Applicable Banking Regulations then in force).

If, on or after the Closing Dale, there is a Capital Livent, the Preferred Securities may be redeemed, in
whole but not in part, at the option of the Banl, subject to the prior consent of the Competent Authority

f} NTD: 'The dale falling 6 menths prior to the First Resel Dale.
f . NID: The date falling § months prior Lo the First Raset Date.
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L1

terms and conditions of the Preferred Securities. Such substitution or variation will be clfected without
any cast or charge to the Holders.

8.2  Holders shall, by virtue of subscribing and/or purchasing the Preferred Securities, be deemed Lo accept
the substitulion or variation of the terms of such Prefarred Sceurities and to grant the Bank full power
and authority to take any action and/or execute and deliver any document in the name and/or on behalf
of the Holders which is necessary or convenicnl to complete the substitution or variation of the terms of
the Preferred Securities,

83  The Bank will not give a notice of substitution or variation after a Trigger Event has occurred. If the
ank has given a notice of substitution or variation in accordance with these Conditions but prior ta such
substitution ot variation a Trigger Event has occurred, the relevant substitution or variation notice shall
be automatically rescinded and shall be ofno force and effect, The Bank shall give natice thereol to the
Halders in accordance with Condition 14 as soon as possible (ollowing any such automatic rescission of
a substitution or variation nolice.

Purchasecs of Preferred Securities

The Bank or any member of (he Group, may purchase or otherwise acquire any of the outstanding Preferred
Securities at any price in the open markel or otherwise in accordance with Applicable Banking Regulations in
force at Lhe relevant time and subject to the prior consent of the Competent Authority, if required.

Any Preferred Securities so acquired by the Bank or any member of the Group may (subject o the approval of
the Competent Authority and in accordance with Applicable Banking Regulations then in place) be held, resold
or, at the option of the Bank or such member of the Group, cancelled.

Waiver of Set-off

No Llolder may at any lime exercise or claim any Waived Set-Off Righls against any right, claim, or lia bility
the Bank has or may have or acquire against such Holder, directly or indirectly, howsoever arising (and, for the
avoidance of doubt, including all such rights, claims and liabilities arising under or in relation to any and all
agreements or olher instruments of any sort, whether or not relating to such Preferred Security) and each Holder
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, it
any of (he amounts owing to any lolder by the Bank in respect of, or arising under or in conncction with the
Preferred Securities is discharged by set-off, such Tolder shall, subject to applicable law, immediately pay an
amount equal to the amount of such discharge to the Bank and, until such lime 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 tuken place.

For (he avoidance of doubt, nothing in this Condition 10 is intended to provide, or shall he construed as
acknowledging, any right of deduction, set-off, netting, compensation, retention or counterclaim or that any
such right is or would be available (o any Holder of any Preferred Security but for this Condition 10.

Undertakings

~ So long as any Preferred Security remains outstanding, the Bank will, save as otherwise permitted or required

pursuant to an Extraordinary Resolution:

(a)  not make any issue, granl or distribution or take or omit to fake any other action if the effect thereof
would be that, on Trigger Conversion, Ordinary Shares could not, under any applicable law then in
effect, be legally issued as fully paid;
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language, shall state generally the nature of the business to be transacted al 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)y  inform Holders that the terms of the Extraordinary Resolution are available [iee of charge
from the Bank or an agent thereof, provided that, in the case of this (i), such resolution is
so available in its final form with effecl on and from the date on which the notice
convening such meeting is given as aforesaid.

The notice shall:

(i) include statements as to the manner in which TTolders arc entitled to attend and vote at the
meeting; or

(iiy  inform Holders (hat details of the voting arrangements are available free of charge from
the Bank or an agent thereof, provided that, in the case of this (ii) the final form of such
details are available with effect on and from the date on which the notice convening such

meeling is given as aforesaid.

A copy of the notice shall be sent by post to the Bank (unlcss (he meeling is convened by the
Bank).

(b)  Notice of any adjourned meeting at which an Extraordinary Resolution 1s (o be submitted shall
be given in the same manner as notice ol an original meeting but as if ten were substituted for 21
in Condition 12.2(a) and the notice shall state the relevant quorum, Subject to the foregoing it
shall not be necessary to give any notice of an adjourned meeting.

Chairman

The person (who may but need not be a Llolder) nominated in wriling by the Bank (the “Chairman”)
shall be entitled fo take the chair at each meeting but if no nomination is made or if al any meeting the
person nominated is not present wilhin 15 minutes after the time appointed for holding the mecting, 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 lhe sume person as was Chairman of

the meeting from which the adjournment took place.

Quornms

(a)

At any mecting 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 12.3) shall be transacted at any meeting unless the required quorum
is present at the commencement of business. The quorum at any mesting 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 al any meeting
the business of which includes any of the following matters (each of which shall only be capable
ol being effected after having been approved by Extraordinary Resolution):

(i)  areduction or cancellation of the Iiquidation Prcference of the Preferred Securities; or
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(b)

(©)

Any director or officer of the Bank and its lawyers and financial adviscrs may attend and speak
at any meeting. Subject to this, but wilhout prejudice to the proviso to the definition of
“outstanding”, no person shall be entitled to attend und speak nor shall any person be cnlitled 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.

Subjeel as provided in Condition 12.6(b), al any meeting:
(i)  onashow of hands every Eligible Person present shall have one vole; and

(i) ona poll every Eligible Person present shall have one vote in respect of each Preferred
Sccurity.

Llolding of meelings

(2)

(b)

(c)

(d)

(e

Every question submitted fo a mecting 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.

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 Terson present (whatever the
Liquidation Preference of the Preferred Securitics held by him), a declaration by the Chairman
that a resolution has been catried 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 voles recorded in favour of or against the resolution.

Subject lo Condition 12 ,6(e) if at any meeting a poll is demanded, it shall be taken in the manner
and, subject as provided below, either at once or afler 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 laking 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,

The Chairman may, with the consent of (and shzll il directed by) any meeting, adjourn the
meeting from time Lo time and from place to place. No business shall be transacted at any
adjourned meeting except busincss, which might lawtully (but for lack of required quorum) have
been transacled at the meeting from which the adjournment took place.

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,

Approval of the resolutions

(a)

(b)

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 cach
of them shall be bound to give effect to the resolution accordingly and the passing of any
resolution shall be conclusive evidence (hat the circumstances justify its passing. Notice of the
result of voting on any resolution duly considercd by the Holders shall be published in accordance
with Condition 14 by (he Bank within 14 days of the rcsult being known provided that non-
publication shall not invalidatc the resolution.

The expression “lixtraordinary Resolution” when used in this Condilion 12 means a resolution
passcd ul a meeting of the 1lolders duly convened and held in accordance with the provisions of







(b}  For the purposes of calculating a period ol clear days, no account shall be taken of the day on
which a perind commences or the day on which a period ends.

(c) Any madificalion or waiver of the Conditions in accordance with this Condition 12 will be
eftected in accordance with the Applicable Banking Regulations and conditional upon any prior
approval from the Competent Authorily, Lo the extent required thereunder.

13 Taxation

13.1

13.2

A42560119

All payments of Distributions and other amounts payable (excluding, for he avoidance of douht,
repayment of principal) in respect of the Preferred Secutities by or on behalf of the Bank will be made
free and clear of, and without withholding or deduction for or on account of, any present or futurc taxes,
duties, assessments or povernmental 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 Lo tax in respect of payments of Dislributions (but not any Tiquidation
Preference or other amount), the Bank shall (to the extent such payment can be made on the same basis
as for payment of any Distribution in accordance with Condition 4) pay such additional amounts as will
result in Tolders receiving such amounts as they would have received in respect of such Distributions
had no such withholding or deduclion been required.

The Bark shall not be required to pay any additional amounts in relation to any payment in respect of
Preferred Securities:

(a)  presented for payment by or on behalf of a Holder who is liable for such laxes, duties, assessments
or governmental charges in respect of (he Preferred Securities by reason of his having some
connection with Spain other than:

()  the mere holding of Preferred Securities; or
(i)  the receipt of any payment in respect ol Preferred Securities; or

(h)  where laxes are imposed by the Kingdom of Spain (or any political subdivision therecf or any
authority or agency therein or thereof having power Lo tax) that are (i) any estate, inheritance,
gift, sales, transfer, personal property or similar taxes or (ii) solely due Lo the appointment by any
Holder, or any person through which such Holder holds such Preferred Sceurity, of a custodian,
collection agent, person or entity acting on its behalf or similar person in refation to such Preferred
Security; or

(¢) to, or to a third party on behalt of, a llolder wha is an individual resident for tax purposes in
Spain (or any political subdivision or any authority thereof or therein having power to tax), or

(d) to, or to a third party on behalf of, a Holder in respect of whom (he Bank (or an agent acting on
behalf of the Bank) has not received such information it may he required in order to comply with
Spanish lax reporting requirements, as may be necessary to allow payments on such Preferred
Securities to be made fiee and clear of withholding tax or deduction on account of any taxes
imposed by Spain, including when the Bank (or an agent acting on behalf of the Bank) does not
receive such information concerning such Holder’s identity and tax residence as may be required
in order to comply with the procedures that may be implemented to comply with the interpretation
of Royal Decree 1065/2007 eventually made by the Spanish Tax Authorities.

Notwithstanding any other provision of these Conditions, any amounts to be paid by the Bank on the
Preferred Securities will be paid nel of any deduction or withholding imposed or required pursuant to an
agreemenl described in Section 1471(b) of the U.S, Internal Revenue Code of 1986, as amended or







TERMINOS Y CONDICIONES DE LAS PARTICIPACIONES PREFERENTES

(I'ignra a confinuacion ¢l texto de las Condiciones de las Participaciones Preferentes, quedanda
exceptuados los pdrrafos en cursiva, que tienen un cardcter meramente informativo, )

CaixaBank, S.A. (el “Banco”) emite las Participaciones Preferentes (scgiin se define dicho término
més adelante) en virtud de los acuerdos adoptados por (a) la Junta General de Accionistas del Banco,
celebrada el 28 de abril de 2016 y (b) el Consejo de Administracion del Banco, en su reunion celebrada
el 23 de septiembre de 2020 y de conformidad con la Disposicién Adicional Primera de la Ley
10/2014, de 26 de junio, de ordenacion, supervisién y solvencia de enfidades de crédito (la “Ley
1042014”) y el Reglamento CRR (segiin se define dicho término mds adelante).

Las Partivipaciones Preferentes se emitirdn tras la inscripcion en el Registro Mercantil de Valencia de
una escrilura piblica relativa a la emision de las Participaciones Preferentes antes de la Fecha de
Cierre (segiin se define dicho (érmino més adelante),

Las Participaciones Preferentes no otorgan a los Tenedores (segiin se define este término mas
adelante) derechos de suscripcion preferente sobre ninguna posible emision Jutura de acciones,
participaciones preferentes o de cualesquiera oires valores que pudiera realizar el Bancv o
cualquiera de sus Filiales (segtin se define dicho término mas adelanie).

DEFINICIONES

.1 A los efectos de las Participaciones Prefcrentes, las siguientes expresiones tendran el
significado que, Tespectivamente, se les atribuye a continuacion:

“Tipo Mid-Swap a 5 Afios” significa, en relacién con una Fecha de Revision y el Periodo de
Revisién que comience cn dicha Fecha de Revision:

(a) el tipo para la Fecha de Revision del tipo swap anual para aperaciones cou swaps en
euros con un vencimicnlo de cinco afios, expresado come un porcentaje, que aparezca
en la correspondiente Pantalla bajo el titulo “EURIBOR BASIS — LUR” y encima del
subtitulo “11AM FRANKIURT” a las 11:00 a.m. (CET) en la Fecha de Determinacién

de la Revisidn; o

(b)  Sidicho tipo no aparece en la correspondiente Pantalla cn cse momento y en dicha
Fecha de Deferminacion de la Revision, serd el Tipo Bancario de Referencia de
Revisién para dicho Perfodo de Revision, a menos que se haya producido un Evento de
Referencia, en cuyo caso el Tipo Mid-Swap a 5 Aiios se determinard de conformidad
con la Condicion 4.9,

“Cotizaciones del Tipo Mid-Swap a 5 Aifios” significa la media aritmélica de los tipos de
compra y venta para el trama [ijo anual (calculado con base en un cémputo de dias 30/360) de
una uperacion con swaps de tipos de interés fijo por vatiable en euros que:

(a)  tenga una duracién de cinco afios a parlir de Ia correspondiente Fecha de Revision; y
(b)  sea de un Importe Representativo,

donde el tramo variable (calculado con base en un Cémputo de Dias Real/360 dias) equivalga
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ceondmico (segin sea el caso) para los Tenedores como tesultada de l1a sustitucion del
Tipo Mid-Swap a 5 afios por ¢l Tipo Sucesor o el Tipo Alternativo (segn el caso).

“ALAK” significa ATAF Mercado de Renta Fija;

“I'ipa Alternativo™ significa un lipo de referencia o de pantalla alternative que el Banca
determina, después de consultar con cl Asesor Financiero Independiente y actuando de buena
fe y de una manera comercialmente razonable, que se utiliza habitualmenle en los mercedos
internacionales de capital de deuda a efectos de determinar los tipos de interés variables (o la
correspondiente parte componente del mismo) en euros;

“Normativa Bancaria Aplicable” significa en cada momento las leyes, reglamentos,
requerimientos, directrices y politicas que se reficran a la adecuacion de capital, resolucion y/o
solvencia aplicables en ese momento al Banco y/o al Grupe, incluidos, entre otros, la Directiva
CRD TV, la BRRD, la Normativa sobre el MUR v cualesquiera reglamentos, requerimientos,
directrices y politicas de la Autoridad Compelente que se refieran a la adecuacion de capital,
resolucion y/o solvencia en vigor en ese momento (independientemente de que dichos
requerimientos, directrices o politicas tengan o no rango de ley e independientementc de gue
se apliquen o no de forma general o especifica al Banco y/o al Grupo).

“Ranco” tiene ¢l significado que se le atribuye a dicho térniino en el parrafo introductario;

“Mudificaciones de Referencia” tiene el significado que se le atribuye a dicho término cn la
Condicion 4.9.(c);

“Lvento de Referencia” significa:

(i) el Tipo Mid-Swap a 5 Aflos que se deja de publicar durante un periodo de al menos 5
Dias Habiles o que deja de existir; o

(i)  unadeclaracién piiblica del administrador del Tipo Mid-Swap a 5 Aiios de que ha dejado
o dejard de publicar el Tipo Mid-Swap a 5 Afios permanente o indefinidamente o que
dejard de hacerlo en una fecha futura concreta (la “KFecha Futura Especificada™) (cn
circunstancias ¢n yue no se ha nombrado ningtin administrador sucesor que confintie la
publicacién del Tipo Mid-Swap a § Afios); o

(iii)  una declaracién ptiblica del supervisor del administrador del Tipo Mid-Swap a 5 Afios
de que el Tipo Mid-Swap a 5 Afios se ha interrumpido o s¢ interrumpird, en una Fecha
Futura Especificada, de forma permanente o indefinida; o

(iv)  una declaracion publica del supervisor del administrador del Tipo Mid-Swap a 5 Afios
de que el uso del Tipo Mid-Swap a 5 Afios se prohibird en una l'echa Futura
Especificada o de que su uso estara sujeto a restriceiones o consecuencias adversas; o

(v)  una declaracitn piblica del supervisor del administrador del Tipo Mid-Swap a 5 Afios
de que, a juicio de dicho supervisor, el Tipo Mid-Swap a 5 Aflos ya no es representativo
de un mercado subyacente; o

(vi) que ha pasado a ser o pasard a ser ilegal que el Banco o cualquier otra parie calcule

cualquicr pago yue deba hacer al Tenedor usando el Tipo Mid-Swap a 5 Afios (incluido,
entre otros, el Reglamento de Referencias (UE) 2016/1011, si procede).
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(Fondos Propios y Pasivos Flegibles) del Reglamento CRR y/o la Normativa Bancaria
Aplicable en cualquier momento, incluidas las posibles disposiciones transitorias, de
introduceién gradual o disposiciones similares,

“Ratin de Capital CET1” significa, por lo que respecta al Banca o al Grupo, seghn proceda
en cada caso, el coeficiente (expresado como un porcentaje) del importe agregado (en la Divisa
de Informacion Contable) del Capital CETI del Banco o del Grupo, respectivamente, dividido
entre ol Imporle de los Activos Ponderados por Riesgo del Banco o del Grupo, en cada
momento, toda ello segim ¢l cileulo efectuado por el Banco de conformidad con la Normativa
Bancaria Aplicable y comunicado a la Autoridad Competente cuando proceda;

“Presidente” tiene el significadn que sc le alribuye a dicho término en la Condicion 12.3;

“Clearstream Luxembourg” ticne ¢l significado que se le atribuye a dicho término cn la
Condicion 2.2;

“Fecha de Cierre” significa @] 2020,

“Precio de Cierre” significa, respecto de cualquier Aceion Ordinaria, Valor o, en su caso, Valor
de la Escision, warrant u otro derecho o active, en cualquicr dia de negociacién, el precio que
hubiera aleanzado al cierre del mercado dicha Accién Ordinaria, Valor o, cn su caso, Valor de
la Escisién, warrant u otro derecho o aclivo en la Bolsa de Valores Pertinente en dicho dia de
negociacion, conforme dicho precio hubicra sido publicado por u obtenido a través de la pagina
Bloomberg HP (bajo el epigrate de “Ultima Cotizacion” o cualquier otro que pudiera
reemplazarlo) para dicha Aceion Ordinaria, Valor o, en su caso, Valor de Ta Escision, warrant
u otro derecho o activo en dicha Bolsa de Valores Pertinente y para dicho dia de negociacion
(haciéndose constar, a efectos de aclaracidn, que dicha pigina Bloomberg para lag Acciones
Ordinarias cs,  la Fecha de Cierre, 1a pagina CABK SM Equity HP), o, para el caso en que no
tuera posible determinar ¢l Precio de Cierre en la forma sefialada anteriormente, el precio
publicado como tal para dicho dia de negociacion por cualquier otra fuente (en su caso) que
fuera calificada como adecuada por un Asesor Financicro Independiente que actuara de buena
fe, en el hien entendido que si en dicho dia de negociacién dicha pracio no estuviera disponible
o no pudiera ser determinado en la forma sefialada anteriormente, se enfendera por Precio de
Cierre de la Accion Ordinaria, Valor o, en su caso, Valor de la Escision warrant u otro derecho
0 activo, para dicho dia de negociacion, el Precio de Cierre, determinado en la forma sefialada
anteriormente, correspondiente al dia de negociacién inmediatamente anterior cn ¢l que dicho
precio pudiera ser determinado cn dicha forma o bien ser sefialado como apropiado a efectos
de su consideracion como Precio de Cierre por un Ascsor Financiero Independiente que actuara
de buena fg;

“CNMV” significa la Comision Nacional del Mercado de Valores;

“Auloridad Competente” significa el Banco Central Europeo o €l Banco de Espafia, segin
proceda, |a Autoridad de Resolucion Pertinente o cualquier ofra autoridad o auloridad sucesora
que ostente la mas alta potestad de supervisién bancaria en relacién con aspectos prudencialces
y de supervision sobre el Banco y/o el Grupo;

“Agente de Calculo” tiene el significado que se o atribuye a dicha expresion en la Condicidn
6,14,
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cartera, las remuneraciones, las medidas y facultades de supervision y medidas de conservacion
del capital;

“Reglamento CRR” significa el Reglamento (UE) nimero 575/2013 del Parlamento Europeo
y del Consejo, de 26 de junio, sobre los requisitos prudenciales para las entidades de crédito vy
las empresas de inversion, en su forma vigente o conforme pudicra haber sido moditicado o
sustituido en cada momento incluido mediante el Reglamento CRIX 115

“Reglamento CRR TI” significa el Reglamento (UE) 2019/876 del Parlamcento Europeo y del
Consejo, de 20 de mayo de 2019, por el que se modifica el Reglamento (UL) mimero 575/2013
en lo que se refiere a la ratio de apalancamiento, la ratio de financiacion estable neta, los
requisitos de fondos propios y pasivos admisibles, el riesgo de crédilo de la contraparte, el
riesgo de mercado, las exposiciones a entidades de contrapartida central, las exposiciones a
organismos de inversion colectiva, las grandes exposiciones y los requisitos de presentacion y
divulgacion de informacion y el Reglamento (UR) niimero 648/2012;

“Preciv de Mcreado Vigente” significa en relacién con una Accion Ordinaria en una fecha
concreta, la mediz de la Cotizacidn Media Ponderada por Volumen diaria de una Accion
Ordinaria en cada uno de los cinco dias de negoeiacién consecutivos que finalicen el dia de
negociacion inmediatamente anterior a dicha fecha (el “Periodo Aplicable”) teniéndose cn
cuenta que a los efectos de determinar el Precio de Mercado Vigenle de conformidad con lo
dispuesto en la Condicitm 6.3(d) o (f) en circunstancias en los que el supucsilo relevante en
cuestion viniera referido a la emision de Acciones Ordinarias , en caso de que en cualquier
momento durante el Periodo Aplicable la Cotizacion Media Ponderada por Volumen se haya
basado en un preeio ex-Dividendo (o ex-cualquier otra derecho o legilimacion) y durante otra
parte de dicho periodo la Colizacién Media Ponderada por Volumen se haya basado en un
precio cum-Dividendo (o cum-cualquier olro derecho o legitimacion), entonces:

(a)  encaso de que las Acciones Ordinarias gue vayan a emitirse y entregarse no conlloven
¢l Dividendo (o derecho o legitimacion) ¢n cuestion, la Cotizacion Media Ponderada
por Volumen en las fechas en las que las Acciones Ordinarias se hayan basado en un
precio cum-dicho Dividendo (o cum- dicho otro derecho o legitimacion) s tendrd, a los
efectos de la presente definicion, por ¢l importe de la misma reducido en un importc
iguzl al Valor Razonable de cualquiera de dichos Dividendos (o derechos o
legitimaciones) por Aceion Ordinaria en la Fecha Bx dicho Dividendo (o derecho o
legitimacion): o

(b)  en caso de que las Acciones Ordinarias que vayan a emitirse y entregarsc si conlleven
el Dividendo (o derecha o legitimacion) en cuestion, la Cotizacién Media onderada
por Volumen en las fechas en las que las Acciones Ordinarias se hayan basado en un
precio ex-dicho Dividendo (o ex-dicho otro derecho o legitimacion) se lendrd, a los
efectos de la presentc definicion, por el importe de la misma incremenlado en un
importe igual al Valor Razonable de cualquiera de dichos Dividendos o derechas o
legitimaciones por Accién Ordinaria en la Fecha Ex dicho Dividendo (o derecho o
legitimacion),

y, teniéndose en cuenta, ademas, que;
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De conformidad con los procedimientos establecidos por Iberclear y aplicables a la Fecha de
Cierre, las Notificaciones de Entrega habrdn de responder al formaio de comunicacian Swift
MT563,

“Partidas Distribuibles” significa, en relacién con el pago de una Remuneracién en cada
momento, los beneficios y las rescrvas (si las hubiere) del Banco que estén disponibles de
acuerdo con la Normativa Bancaria Aplicable para ¢l pago de esa Remuneracién en ese

niomento.

A la l'echa de Cierre, ¢l Reglamento CRR detine “partidas distribuibles” como el importe de
los resultados del filtimo cjercicio cerrado, més los beneficios del cjercicio corriente y las
reservas disponibles a tal fin antes de las distribuciones a los titulares de los instrumentos de
los fondos propios (excluyendo, a efectos de aclaracion, cualesquiera instrumentos de nivel 2),
menos lag pérdidas del cjercicio corriente, asi como cualquier beneficio no distribuible de
conformidad con la legislacion de la Unién Europea, la legislacion nacional o los cstatutos de
la entidad v cualquier saldo mantenido en rescrvas no distribuibles de conformidad con la ley
nacional aplicable o los estatutos de la entidad; en cada caso, segin la categoria especifica de
instrumentos de fondos propivs con la que se relacionen la legislacién curopea, la legislacion
nacional o los estatutos de la entidad, dichos beneficios, pérdidas o reservas se determinan
sobre 1a base de las cuentas individuales de 1a entidad y no de las cuentas consolidadas.

“Remuneracién” significa la remuneracién en cfectivo y no acumulable correspondiente a las
Participaciones Preferentes y a un Periodo de Remuneracion determinada de conformidad con

lo previsto en la Condicitn 4;

“Fecha de Pago de Remuneracién” significa cada o], [e], [¢] y [#], d¢ cada afio; la primera
Fecha de Pago de Remuneracién cac ¢n [e] de 2020,

“Perfodo de Remuneracién” significa el perfodo que transcurra desde, e incluida, una Fecha
de Pago de Remuneracion (o, en el caso del primer Periodo de Remmneracién, la Fecha de
Cierre) hasta, pero cxcluida, la siguiente (o primera) lecha de Pago de Remuneracion;

“I'ipo de Remuneracién” signitica el tipo al que las Participaciones Preferentes devengan
Remuneracion de conformidad con la Condieidn 4,

“Dividendo” significa cualguier dividendo o distribuci6n a los Accionistas en relacion con las
Acciones Ordinarias (inchiida una Escision) ya sea en efectivo, activos u otros bicnes (y, a
cstos clectos, una distribucién de activos incluird, entre otras, una emisién de Acciones
Ordinarias u otros Valores que figuren como total o parcialmente desembolsados mediante
capitalizacién de bencficios o reservas), e independientemente de su descripeion y de que
resulte pagadero con cargo a la cuenta de primas de emision, a beneficios, beneficios retenidos
o cualquicr olra cuenta o reserva de ingresas o capital, ¢ incluida la distribucion o pago a los
Accionistas con ocasion de, o en relacién con, una reduccidn de capital, teniéndose en cuenta

que:
(a)  donde:

(i) (%) s¢ anuncie un Dividendo en efectivo que pueda (a cleceion del Accionista o
Accionistas) scr, satisfecho mediante la emision de Acciones Ordinarias o
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(d)

(e)

limiluciones establecidas en la Ley de Socicdades de Capital para operaciones en
general efectuadas por una sociedad con sus acciones propias, no constituird un
Dividendo y cualquier otra compra o amortizacién o recompra de capital del Banco por
o en nombre del Banco o de cualquier miembro del Grupo no constituird un Dividendao
a menos yue, en el caso de una compra 0 amortizacion o recompra de Acciones
Ordinarias por o en nombre del Banco o de cualquier miembrao del Grupo, la cotizacion
media ponderada por Accién Ordinaria (antes de gastos) en cualquier dia (un “Dia de
Acciones Especificado”) en relacién con dichas compras o amertizaciones o recompras
(convertida, en caso de no estar expresada en la Divisa de Denominacion de las
Acclottes, a la Divisa de Denominacion de las Acciones al Tipo Vigentc en dicho dia)
supere en mas de un 5 por ciento el Precio de Mercado Vigente de la Accidn Ordinaria
en ¢l Dia de Acciones Especificado o, cunando s¢ haya producido un anuncio
(excluyéndose, con vbjeto de evitar cualquier tipo de dnda a estos clectos, cualquier
autorizacion general para dichas compras, amortizaciones o recompras aprobada por
una junta general de Accionistas o cualquicr nolificacion de convocatoria de una junta
general de Accionistas de ese tipo) de la intencién de comprar, rescatar o recomprar
Acciones Ordinarias cn una fecha futura a un precio especificado o cuando se presente
una oferta publica de adquisicion, cn la fecha de dicho anuncio o a la fecha del primer
anuncio pablico de dicha oferta piiblica de adquisicion (e independientemente de que
se haya anunciado o no en dicho momento un precio por Accién Ordinaria, un precio
minimo por Accién Ordinaria o un abanico de precios o una formula para la
determinacién de los mismos), segfin ¢l caso, en cuyo caso dicha compra, amortizacion
o recompra se tendré por constitutiva de un Dividendo en la Divisa de Denominacion
de las Acciones por un importe igual al importe en el que el preeio agregado abonado
(antes de impuestos) en relacion con las Acciones Ordinarias compradas, rescaladas o
recompradas por el Banco o por su cuenta o, segin el caso, por cualquier miembra del
Grupo (converlido, cuando proceda, a la Divisa de Denominacion de las Acciones segin
se establece en lo que anlecede) supere el producto resultante de multiplicar:

(i) el 105 por ciento del Precio de Mercado Vigente de la Accion Ordinaria
determinado sepiin se establece en lo que antecede; por

(i) el mimero de Acciones Ordinarias asi compradas, rescatadas o recompradas;

si el Banco o cualquier micmbro del Grupo procediese a comprar, amartizar o rccomprar
cualesquiera certificados de depdsito u olros certificados o titulos representativos de
Acciones Ordinarias, resultardn de aplicacion las disposiciones contenidas en el
apartado (c) anterior en relacion con los mismos en la forma y con las modificaciones
que, en su caso, determine de bucna [¢ un Asesor Financiero Independiente; y

cuando se efectiie o abone un dividendo o distribucion a los Accionistas de conformidad
con cualguier plan implantado por ¢l Banco con el fin de permitir a los Accionistas optar
por, o que pueda requerir a los Accionistas, recibir dividendos o distribuciones en
relacién con las Acciones Ordinarias que ostenten a través de una persona que no sea (o
ademas de) el Banco, dicho dividendo o distribucion se tendrd -a los efectos de las
presentes Condiciones- por un dividendo o distribucién efectuada o abonada a los
Accionistas por el Baico, interpretandose en consecucncia las disposiciones que
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(¢)  en el caso de Valores o Valores de la Escision, opciones, warrants u olros derechos o
aclivos negociados en cualquier Bolsa de Valores Pertinente con un nivel adecuado de
liguidez (scgin la determinacion efectuada de buena fe por ¢l Agente de Célculo):

()  sise lratara de Valores o Valores de la Escisién (en cada caso en la medida en
que los mismos tuvieran la consideracién de instrumentos de capital), la media
aritmética de las Cotizaciones Medias Ponderadas por Volumen diarias de dichos
Valores o Valores de la Bscision; y

(ii)  si se tratara de Valores o Valores de la Escisién (en cada caso salvo en la medida
cn gue los mismos tuvieran la consideracion de instrumentos de capifal),
opciones, warrants u otros derechos o activos, la media aritmética de los Precios
de Cierre diarios de tales Valores, Valores de la emisién, opciones, warranis u
olros derechos o activos,

¢n ¢l caso de ambos apartados (i) y (i) anleriores durante el periodo de cinco dias
consecutivos de negociacién en la Bolsa de Valores Perlinente a partir de dicha fecha
(0, en caso de ser posterior, el primer dia de negociacién en el que tules Valores, Valores
de la Escision, opciones, warrants u otros derechos o activos sean objeto de negociacion
en la Bolsa de Valores Pertinente) o cualquicr otro perfodo inferior en el que dichos
Valores, Valores de la Escision, opciones, warrants u otros derechos o activos fueran
objeto de negociacion en la Bolsa de Valores Pertinente; y

(d)  en el caso de Valores, Valores de la Escision, opciones, warrants u olros derechos o
activos que no fileran ohjeto de negociacion publica en una Bolsa de Valorcs Pertinente
que presentara un nivel adecuado de liquidez (segin lo que antecede), el valor razonable
de dichos Valores, Valores de la Escisién, opciones, warrants u otros derechos o activos
serd el que sefialara dc buena fe un Asesor Financiero Independienie, con base en un
mélodo de valoracion de mercado cominmente aceptado y teniendo en cuenta los
factores que considere apropiados, inchiido el precio de mercado por Accion Ordinaria,
el rendimiento del dividendo de una Accidn Ordinaria, 1a volatilidad de dicho precio de
mercado, los tipos de interés vigentes y las condiciones de dichos Valores, Valores de
la Escision, opciones, warrants u otros derechos, incluida la fecha de vencimiento y
precio de ejercicio (en su caso) de los mismos,

‘I'ales importes sc convertirin -en el caso del apartado (a) anterior- a la Divisa de Denominacién
de las Acciones (en caso de que dicho Dividendo en Efectivo se declare o abone en una divisa
distinta @ la Divisa de Denominacidn de las Acciones) al tipo de cambio empleado a la hora de

eterminar ¢l importe pagadero a los Acciomistas a los que se haya abonado o se vaya a abonar
0 estén legitimados a que se les abone el Dividendo en Hfectivo en lu Divisa de Denominacion
de las Acciones; y en cnalquicr olro caso, se convertirdn a la Divisa de Denominacion de las
Acciones (en caso de expresarse en una divisa distinta a la Divisa de Ienominacion de las
Acciones) al Tipo Vigente en dicha fecha. Ademds, cn el caso de los apartados (a) y (h)
anteriores, el Valor Razonable se determinaréd en términos brutos y sin tenerse en cuenta
ninguna retencién o decduccion que deba aplicarse en relacion con, o a cuenta de, impuestos, ¥
sin tenerse en cuenta ningun crédito fiseal asociado;







A42560116

“Importe Mdximo Distribuible” significa, en cualquier momento, el mas hajo de cualquier
importe mximo distribuible relativo al Banco o al Grupo que deba calcularse, en su caso, en
ese momento de conformidad con lo previsto en (a) el Articulo 48 de la Ley 10/2014 y en
cualquier disposicion de desarrollo de ese articulo, y en cualquier otra disposicion de la
legislacion espafiola mediante la que se transponga o aplique el Articulo 141 de la Dirceliva
CRD IV y/o (b) la Normativa Bancaria Aplicable;

“Acucrdo de Neweo” significa un acuerdo de reeslructuracion o procedimiento analogo
(“Acuerdo de Reestructuracién”) que conlleve la interposicion de una sociedad anénima
(“Neweo”) entre los Accionislas del Banco existentes inmediatamente antes dcl Acuerdo de
Reestructuracion (los “Accionistas Fxistentes™) y ¢l Banco, siempre que:

% ' D

(a) solo se emitan acciones ordinarias de Newco o certificados de depdsito u ofros
cerlificados o titulos representativos de acciones ordinarias de Newco a los Accionistas

Hxistentes;

(b)  inmediatamente después de la consumacion del Acuerdo de Reestructuracion los lunicos
accionistas de Newco o, segin el caso, los tnicos tenedores de certificados de depdsito
u otros certificados o titulos Tepresentativos de acciones ordinarias de Newco, scan
Accionistas Existentes y los Derechas de Voto relalivos a Newceo sean ostentados por
los Accianistas Existentes en las mismas proporciones en las yue, respectivamente,
ostentaban tales Dercchos de Voto inmediatamente antes del Acuerdo de
Reestructuracion;

(¢) inmediatamente después de la consumacion del Acuerdo de Reestructuracion, Newco
sca (o una o varias de las Uiliales participadas al cien por ciento por Newco sean) el
finico accionista ordinario (o los Ginicos accionistas ordinarios) del Banco,

(d)  todas las Filiales del Banco inmediatamente anteriores al Acuerdo de Reestructuracion
(excepci6n hecha de Newceo, en caso de que Newco sea entonces una Filial) sean Filiales
del Banco (0 de Newco) inmediatamente después de la consumacion del Acuerdo de

Reestructuracion; e

(e)  inmediatamente después de la consumacian del Acuerdo de Reestructuracion, el Banco
(0 Neweo) vstente, directa o indirectamente, el mismo porcentaje del capital ordinario
y del capital social de dichas Filiales que el que ostentaba el Banco inmedialamente

anles del Acuerdo de Reestructuracion,

“Dividenda en Especie” significa cualquicr Dividendo que no sea un Dividendo en Efectivo,
e incluira una Escision,

“Acciones Ordinarias” significa acciones ordinarias del Banco, cada una de las cuales lleva
aparejado para su lenedor un voto en las Juntas Generales de Accionistas del Banco y se
encuentra totalmente desembaolsada;

“en circulaclén” sipnifica, en relacion con las Participaciones Preferentes, todas las
Parlicipaciones Preferentes emitidas salvo aquellas:

(@)  que hubieran sido amortizadas de conformidad con la Condicién 7 o en cualguicr otra
forma en virtud de las presentes Condiciones;
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(h)  con sujecién al apartado (a) anterior, (i) devengaran los mismos (0 més altos) Tipos de
Remuneracion y tendrdn las mismas lechas de Pago de Remuneracion que las que se
apliquen cada cierto ticmpo a las Participaciones Preferentes; (ii) tendrdn la misma
moneda, denominacién y Valor Liquidativo agregado en circulacion de las
Parlicipaciones Preferentes antes de la sustilucion o variacién pertinente; (iii) tendran
los mismos derechos de amortizacion que las Participaciones Preferentes, siempre que
(siy solo en la medida que s¢ requiera que las Participaciones Preferentes sean o sigail
siendo Capital de Nivel 1 Adicional del banco o del Grupo de conformidad con la
Normativa Bancaria Aplicable) los derechos de amortizacion opcionales dispuestos en
la Condicién 7.2.1 puedan no aplicarse; (iv) conservarin cualquicr derecho existente en
virtud de las Participaciones Preferentes a cualquier Distribucion devengada que no se
haya pagado con respecto al perindo de (¢ incluido) la Fecha de Pago de Distribucion
inmediatamenle precedente a la fecha de sustitucion o variacion; (v) con sujecion a lo
establecido en la sipguicnte disposicion, tendran al menos el mismo rango de las
Participaciones Preferentes tal como estd dispuesto en la Condicion 3; (vi) se les
asignarin (0 mantendran) como minimao las mismas calificaciones crediticias asignadas
a las Participaciones Preferentes inmediatamente antcriores a dicha variacion o
sustitucién; (vii) no estarin sujelas inmediatamente después de dicha suslitucion o
variacion a un Evento de Capital o Evenlo Fiscal; (viii) se admitirdn a cotizacion para
negociar ¢n AIAF o en cualquier otro Mercado de Valores Reconocido que elija el
Banco, si las Participaciones Preferentes se admitfan a negociacion inmediatamente
antes de dicha variacian o suslilucion; y (ix) cumpliran los requisitos de la Normaliva
Buncaria Aplicable que sean actuales en cse momento con respecto al Capital de Nivel
1 Adicional,

siempre que cualquier variacion del rango de las Participaciones Preferentes tal como se
establece en la Condicion 3 resultante de dicha sustitucion o variacion se considere que no es
significativamente desfavorable para los intereses de los Tenedores cuando cl rango de dichas
Participaciones Preferentes tras la sustitucion o variacion sea al menos el mismo rango
aplicable a las Participaciones Preferentes en virtud de la Condicion 3 en la fecha de emision
de las Participaciones Preferentes;

“Bolsa de Valores Reconocida” significa un mercado de valores o holsa de valores reconocida,
regulada y que opere regularmente en un cstado miembro de la OCDE;

“precio de Amortizacién” significa, por Parlicipacion Preferente, la Remuneracion cn caso
de Liquidacion correspondiente a la fecha fijada para la amortizacion anticipada de las
Participaciones Preferentes;

“Bancos de Referencin® significa las cinco entidades que elija el Banco lideres en el
intercambio de swaps en el mercado interbancario de la zona euro;

“Fecha de Referencia” significa, en relacién con un Ajuste Retroaclivo, la fecha a partir de Ia
cual surta efecto el correspondicnte Ajuste Retroactivo o, en cualquier caso, en caso de que no
sea un dia de negociacion, el dia de negociacion inmediatamente siguiente;

“P4gina dc Referencia” significa la BFIX d¢ Bloomberg o, para el caso en que dicha pagina
no estuviera disponible, la pagina correspondiente (conforme pudiera determinar de buena fe
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“Tipo Bancario de Referencia de Revision” significa en relacién con una Fecha de Revisién
y el Periodo de Revision que comience en dicha Fecha de Revision, el porcentaje determinado
con base en las Cotizaciones del Tipo Mid-Swap a 5 Afios facilitadas por los Rancos de
Referencia alrededor de las |1.00 horas (CET) en la l'echa de Determinacion de la Revision
para dicha Fecha de Revision. L2l Banco solicilara @ las oficinas ptincipales de cada uno de los
Baricos de Referencia que proporcione una cotizacion de su tipo. En caso de que sc faciliten
tres o mas cotizaciones, ¢l Tipo Bancario de Referencia dc Revision para dicho Perfoda de
Revision serd el porcentaje que reflgje la media aritmética de las cotizacivnes, eliminandose la
cotizacién més alta (o, en caso de ignaldad, una de las més altas) y la cotizacion mds baja (o,
en caso de igualdad, una de las mas bajas). Iin caso de que sélo se faciliten dos cotizaciones,
serd la media aritmética de las colizaciones facilitadas. Fn caso de que solo se facilite una
colizacion, serd la cotizacién facilitada. En caso de no facilitarse cotizacion alguna, el Tipo
Bancario de Referencia de Revision para el 'eriodo de Revision seré:

(a)  enclcaso de cada Periodo de Revision distinto al Periodo de Revigidn que corience en
la Primera Fecha de Revision, el Tipo Mid-Swap a 5 Aiios en relacion con el Periodo
de Revision inmediatamente anlerior; o

(b)  en el caso del Perfodo de Revision que comience en la Primera Fecha de Revisidn, el
[e] por ciento anual;

“Ajuste Retroactivo” tendré el significado que se le atribuye en la Condicion 6.4;

“Importe de los Activos Ponderados por Riesgo” significa en cualquicr momento, por lo que
respecta al Banco o al Grupo, segiin corresponda en cada caso, el importe agregado (expresado
en la Divisa de Tnformacion Contable) de los activos ponderados por riesgo del Banco o del
Grupo, respectivamente, calculado de conformidad con el Re glamento CRR y/o la Normativa
Bancaria Aplicable en dicho momenta;

“Real Decreto 84/2015” significa ¢l Real Decreto 84/2015, de 13 de [ebrero, por el que se
desarrolla la Ley 10/2014, de 26 de junia, de ordenacidn, supervision y solvencia de entidades
de erédito, en su version aclualizada o reformulada en cada momento;

“Real Decreto 1012/2015” significa el Real Decreto 1012/2015, de 6 de noviembre, por clyue
se desarrolla la Ley 11/2015, de 18 de junio, de recuperacién y resolucion de entidades de
crédito y empresas de servicios de inversion, y por el que se modifica el Real Decreto
2606/1996, de 20 de diciembre, sobre fondos de garantia de depésitos de entidades de crédito,
en su version actualizada o reformulada en cada momento;

“Acnerdo de Reestructuracién” tiene el significado que se le atribuye en la definicion de
“Acuerdo de Newco™;

“pantalla” significa la pagina de publicacion del correspondicnte servicio de informacion
TReuters designada comao

(a)  enel caso del Tipo Mid-Swap u 5 ailos, la pagina “ICHSWAP2”; 0

(b)  enel caso del LURTBOR u 6 meses, la pagina LURIBORO! v, en cada caso, cualquier
olra pégina que pueda sustituir a csa pagina en dicho servicio de informacion, o en
cualquicr olro servicio de informacitn equiparable que indique la persona que facilile o
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procedimiento uniforme para la resolucion de entidades de erédilo y determinadas empresas
de servicios de inversion en ¢l marco del Mecanismo Unico de Resolucién y ¢l Fondo Unico
de Resolucién y se modifica el Reglamento (UE) N° 1093/2010, en su version modificada o
refornmladza cn cada momento, incluido mediante la Normativa sobre el MURII;

“Normaliva sobre el MUR LI” significa el Reglamento (UE) 2019/877 del Parlamento
Luropeo y del Constjo, de 20 de mayo de 2019, que modifica el Reglamento (UEYN." 806/2014
en lo que se refiere a la capacidad de absorcion de pérdidas y de recapitalizacién para las
cntidades de crédito y las empresas de inversion;

“Reglamento SSM” significa el Reglamento (UE) N.° 1024/2013 del Consgjo, de 15 de
octubre de 2013, que encomienda al Banca Central Europeo lareas especificas respecto de
politicas relacionadas con la supervision prudencial de las entidades de erédilo, en su version
actualizada o sustituida en cada momenlo;

“Filial” significa cualquier cntidad sobre la que el Banco tenga, directa o indircctamente,
control de conformidad con lo previsto cn ¢l Articulo 42 del Cédigo de Comercio y en la

Mormativa Bancaria Aplicable,

“Lipo Sucesor” significa un tipo sucesor o de sustitucién del Tipo Mid-Swap a 5 Afios que
recomiende formalmente cualquier Organo de Nombramiento Competenle;

“Dia I14hil TARGET" significa cualquier dia en el que esté abicrlv el sistema automatizado
transeuropeo de transfercncia para la liquidacion bruta en tiempo real (Trans-European
Automated Real Time Gross Settlement Transfer) (TARGET 2);

“Evento Fiscal” significa, en cualquicr momento de la Fecha de Cierre o con posterioridad a
la misma, un cambio o moditicacién en la legislacion del Reino de Espaiia o cualquier cambio
en la aplicacion de dicha legislacion, que conduzca a que:

(a) el Banco no eslé legitimado a reclamar una deduccion a la hora de realizarse el computo
de las obligaciones fiscales en Espaiia en relacién con cualquier Remuneracion que vaya
a hacerse efectiva en la siguicnte Fecha de Pagoe de Remuneracion o el importe de dicha
deduccidn a favor del Banco se vea significativamenle reducido; o

(b) ¢l Banco esté obligado a abonar importes adicionales de conformidad con la Condicién
13 que figura mas adelante; o

(c) el tratamicnto [iscal aplicable a las Participaciones Prefercnles se vea significativamente
afectado;

y en cada caso el Banco no pudiese evitar dicha obligacién adaptanda las medidas razonables
de que disponga;

“Conyersion por Supuesto Desencadenante” tendrd el significado que se le atribuye cn la
Condicion 8.1;

“Supucsto Desencadenante” significa que, cn cualquier momento, y seglin haya sido
determinado por ¢l Banco o la Autoridad Competente (u otra persona o entidad designada a
tales efectos por 1a Autoridad Competente), el Ratio de Capital CETI sca inferior al 5,125 por
clento;







1.5

Las relerencias a cualquier emisién u oferta u otorgamicnto a los Accionistas o Accionistas
Existentes “como una clase™ o “mediante derechos” se entenderdn coma referencias hechas a
una emisién u oferta u otorgamiento a la totalidad o la practica totalidad de los Accionistas ©
Accionistas Existentes, segin el caso, excliidos los Accionistas o Accionistas Existentes,
segiin proceda, u favor de quienes se establezca-en virtud de las leyes de cualquier territorio o
de los requisitos de cualquicr Organo regulador reconocido o cualquier otra bolsa de valores 0
mercado de valores de cualquier territorio o cn relacion con legitimaciones fraccionarias- no
efectuar dicha emision u oferta u otorgamiento.

A 12 hora de efectuar cualquier cdleulo o determinacion del Precio de Mercado Vigente o de la
Cotizacién Media Ponderada por Volumen, se practicaran los ajustes que (¢n su caso) estime
adecuados el Agente de Calculo o un Ascsor Financiero Independiente -actuando de bucna [e-
para reflejar cualquier consolidacién o subdivision de las Acciones Ordinarias o cualquier
emision de Acciones Ordinarias mediante capitalizacion de beneficios o reservas, o cualquier

supuesto igual a similar,
Exclusivamente a los efectos de la Condicion 6.3:

(a) las referencias a la emisién de Acciones Ordinarias o a Acciones Ordinarias que se
emitan incluirdn, a menos yue se especifique lo contrario expresamente en las presentes
Condiciones, la transmisién y/o entrega de Acciones Ordinarias, ya sean de nueva
emision vy adjudicacién o previamente existentes u oslenladas por o en nombre del
Banco o de cualquicr miembro del Grupo; y

(b) las Acciones Ordinarias ostentadas por o en nombre del Banco o de cualquier miembro
del Grupo (y que, en ¢l caso de las Condiciones 6.3(d) y 6.3(f), no conlleven ¢l
correspondiente derecho u otra legitimacion) no se entenderdn como, ni se considerardn,
cmitidas o legitimadas a recibir ningtin Dividendo, derecho u otra legitimacion de
ninguna indole,

2 Forma, Valor Nominal y Representacion

2.1

22
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Las Participacioncs Preferentes han sido emitidas en forma de anotaciones en cuenta, en Euros,
por un importe nominal total de [e] €, con un valor nominal unitario de 200.000 €.

Las Participaciones Preferentes han sido registradas en Iberclear, como entidad pestora del
registro central del sistema de compensacion y liquidacion espafiol (el “Registro Central
Espafiol”). Los titulares de cualquier derecho sobre las Parlicipaciones Preferentes que no
tuvieran, directa o indirectamente a través de sus depositarios, una cuenta dc participacion en
Iberclear podrdn participar en las Parlicipaciones Preferentes a través de cuentas pucnlc

‘mantenidas a través de Euroclear Bank, SA/NV (“Buroclear”) y Clearstream Banking, 5.A.

(“Clearstream Luxembourg”) con Iberclear,

Therclear es responsable de la compensacién y liquidacion de las Participaciones Preferentes,
sin perjuicio del compromiso del Banco de colaborar, en su caso, en la compensacion y






del Banco, siempre que las obligaciones del Banco bajo las Participaciones Preferentes tengan la
consideracion de Instrumentos de Capital de Nivel | Adicional del Banco, se clasificaran con cl:

{a)

(c)

mismo rango (pari passi) entre si asi como junto con:

(i)  cualesquiera créditos por principal respecto de otros erédifos suhordinados del Banco
de conformidad con el Artfculo 281.1.2° de la Ley Concursal o cualquier olra
disposicion de la ley espafiola que la reemplace de vez en cuando, se clasificarin como
Instrumentos de Capilal de Nivel | Adicional; y

(i)  cualesquiera otros créditos subordinados del banco que por lcy y/o por sus propios
términos, en la medida cn que asi lo permitiera la legislacién espafiola, gozaran del
mismo rango (pari passi) que las obligaciones del Banco derivadas de las
Participaciones Preferentes;

menar rango que:

(i)  cuslesquiera créditos por principal respecto de cualesquiera obligaciones no
subordinadas del Banco,

(i)  coalesquicra eréditos subordinados del Banco de conformidad con el Articulo 281.1.2°
de la Ley Concursal o cualquier otra disposicion de la ley espafiola que lo reemplace de
vez en cuando;

(i)  cualesquiera créditos por principal respecto de cualesquiera otros créditos subordinados
del Banco de conformidad con el Articulo 281.1.2° de la Ley Concursal o cualquier otra
disposicion de Iz ley espafiola que lo reemplace de vez en cuando, no se clasificaran
como Instrumentos de Capital de Nivel 1 Adicional; y

(iy)  cualesquiera otros crédilos subordinados del Banco que, bien por ley y/u por sus propios
términos, en la medida en que asi lo permitiera la legislacion espafiola, fueran de mayor
rango que las obligaciones del Banco derivadas dc las Participaciones Preferentes; y

mayor quc:
() cualesquiera créditos por el importe de liquidacion de las Acciones Ordinarias; y

(i)  cualesquiera otros créditos subordinados del Banco que, bien por ley y/o pot sus propios
términos, en la medida en que ast lo permitiera la legislacion espaiiola, fueran de menor
rango que las abligaviones del Banco derivadas de las Participaciones Prelerentes.

4 REMUNERACION

4.1
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Las Participaciones Preferentes devengan Remuneracién:

(a)  (porloque respecta al periodo que transcurra desde (¢ incluida) la Fecha de Cierre hasta
(pero excluida) la Primera Fecha de Revision a un tipo del [#] por ciento anual; y

(b)  por lo que respecla a cada Periodo de Revision, al tipo anual igual « la suma del Margen
Inicial y el Tipo Mid-Swap a 5 Afios (anualmente) para dicho Periodo de Revision,
primero calculado anualmente y después convertido a un tipo trimestral de conformidad
con la prictica del mercado (redondeado hasta el cuarto decimal, redondeandose a la







4.5
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(h)

(©)

(d)

corriente on dicho momento v cualesquiera pagos de inlereses, remuneracion u otros
pagos sobre sus fondos propivs que se hayan pagado o realizado o esté programado o
sea obligatorio pagar o realizar con cargo 4 o con sujecion a la existencia de suficicntcs
Partidas Distribuibles para el ejercicio econémico corriente en dicho momento, en cada
caso excliyéndosce las posibles porciones de dichos pagos que ya se hayan tenido en
cuenta a la hora de determinar las Partidas Distribuibles del Banco o cuyo pago no [uera
ubligado por estar condicionado a la existencia de suficientes Partidas Distribuibles, el
anco (micamente realizard el pago parcial o, en su caso, no realizard pago alguno de
la cotrespondiente Remuncracion (incluyendo el pago de cualesquicra importes
adicionales que procedan dc conformidad con la Condicién 13) sobre las
Participaciones Preferentes,

Si la Autoridad Competente, de acuerda con lo previsto en el articulo 68 de la Ley
10/2014 y/o cn el articulo 16 del Reglamento SSM y/o ¢n la Normativa Bancaria
Aplicable, requiere al Banco la cancelacion total o parcial de una Remuneracion en
cuestion (incluyendo el pago de cualesquiera importes adicionales que procedan de
confarmidad con la Condicién 13), el Banco procedera a efectuar nicamente un pago
parcial o, segii ¢l caso, a no efectuar pago alguno, de la correspondiente Remuneracion
(incluyendo el pago de cualesquiera importes adicionales que procedan de conlormidad
con la Condicién 13) sobre las Participaciones Preferentes,

El Banco podré realizar pagos parciales de v, en su caso, podré no realizar pago alguno
de 1a correspondiente Remuneracién (incluyendo cl pago de cualesquiera importes
adicionales que procedan de conformidad con la Condicién [3) que proceda respecto
de las Participaciones Prefercntes (va sea a través del reembolso del Valor Liquidativo,
ol pago de cualquier Remuneracion o de otra forma) en la medida en que el importe de
dicho pago (incluyendo el pago de cualesquiera importes adicionales que procedan de
contormidad con 1a Condicién 13), sumado al importe de cualquier otra remuneracion
del tipo previsto en el articulo 141(2) de la Directiva CRD IV (o, en su caso, a cualquier
otro importe previsto en cualquier otra disposicion espafiola que transpusiera o
desarrallara 1a Normativa CRD IV, incluyendo el articulo 48 de la Ley 10/2014 y
cualquiera de sus dispasiciones de desarrollo), superara el Importe Méximo Distribuible
o de cualquier otra manera pudicra dar lugar a cualquier otro incumplimiento de
cualquicr restriceion o prohibicién en materia de pagos existente respecto del Capital
de Nivel 1 Adicional de conformidad con la Normativa Bancaria Aplicable,

Si se producc ¢l Supuesto Desencadenante en cualquier momento de la Fecha de Cierre
o con posterioridad a 1a misma, el Banco no abonaré ninguna Remuneracion adicional
(incluyendo el pago de cualesquiera imporles adicionales que procedan de conformidad
con la Condicion 13) sobre las Participaciones Preferentes y cualquier Remuneracion
devengada y no que no hubiera sido abonada hasta el momenta en que hubiera tenido
lugar dicho Supuesto Desencadenante (y con independencia de que la remuneracion en
cuestion hubiera vencida y hubiera de scr satisfecha) se entenderd automaticamente
cancelada dc conformidad con lo dispuesto en la Condicion 6.1(b).

La Remuneracion sobre las Participaciones Preferentes no seré acumulable. En consecuencia,
en caso de no ahonarse alguna Remuneracion (o parte de la misma) en relacion con las







4.9
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presente Condici6n 4 por ¢l Banco serdn (salvo dolo, mala fe o error manifiesto) vinculantcs
para todos los Tenedores.

Si el Banco determina que se ha producido un Evento de Referencia cuando el Tipo de
Remuneracion (o cualquier componente del mismo) atin no se ha determinado por referencia
al Tipo Mid-Swap a 5 Adivs, el Banco hara todos los esfuerzos razonables para designar un
Asesor Financiero Independiente tan pronlo como sea razonablemente posible, con vistas a que
¢l Banco v el Asesor Financiero Independiente (acluando de buena fe y de manera
comercialmenle razonable) determinen, a mas tardar tres T)ias Hébiles antes de la Fecha de
Determinacién de la Revision, un Tipo Sucesor o en su defecto, un Tipo Alternativa (de acuerdo
con la Condicion 4.9(a)) y, en cualquier caso, un Diferencial de Ajuste si lo hubiera (de acuerdo
con Iz Condicién 4,9(b)) y con cualesquiera Modificaciones de Referencia (de acuerdo con la
Condicidn 4.9(c)).

(a)  Tipo Sucesor o Tipo Alternativo

Si el Banco y el Asesor Financiero Independiente (actuando de buena fe y de una manera
comercialmente razonablc):

(i)  acuerdan que existe un Tipo Sucesor, dicho Tipo Sucesor (sujeto al ajuste segim
lo dispuesto en la Condicion 4.9(b)) se utilizard en lo sucesivo en lugar del Tipo
Mid-Swap a 5 Afios para determinar el Tipo de Remuneracion (o el componente
relevante parte del mismo) para todas las Remuneraciones futuras (sujelo a la
operacion de la presente Condicion 4.9); o

(ii)  acuerdan que no hay un Tipo Sucesor, pero que existe un Tipo Alternativo, dicho
Tipo Alternativo (sujeto al ajuste segin lo dispuesto en la Condicion 4.9(b)) se
utilizard en lo sucesivo en lugar del Tipo Mid-Swap a 5 Afios para determinar el
Tipo de Remuneracién (o componente correspondiente del mismo) para lodas
las remuneraciones Tuluras (sujeto a la operacion de la presente Condicién 4.9).

Si (1) el Banco no pucde designar un Asesor Financiero Independiente, (ii) el Banco y
el Asesor Financiero Independiente, scluando de buena fe y de una manera
comercialmente razonable, no acuerdan la seleccion de un Tipo Sucesor o un Tipo
Alternativo anles de la Fecha de Determinacién de la Revision correspondienle, o (iii)
se aplica el Gltimo parrafo de la presente Condicién 4.9, el Tipo de Remuneracién
aplicable al siguiente Perfodo de Revision sera igual al dltimo Tipo de Remuneracion
determinado o aplicable en relacion con las Participaciones Preforentes con respecto al
Periodo de Revisién inmediatamente anterior, Si el Banco no toma tal determinacion
antes de la primera Fecha de Delerminacion de la Revision, el Tipo de Remuneracion
aplicable al siguiente Periodo de Revision sera del [e] por ciento anual, Para evitar
dudas, la presente Condicién 4.9(a) se aplicard al siguiente Periodo de Revision
relevante Tinicamente y cualquler Periodo de Revision posterior estard sujeto a la
subsiguiente operacitn y al ajuste scgin lo dispuesto en la presente Condicion 4.9(a).

(b)  Diferencial de Ajuste

Si el Banco y el Asesor Financiero Independiente acuerdan (i) que se requiere aplicar
un Diferencial de Ajuste al ‘lipo Sucesor o al Tipo Allernativo (segin sea el caso) y (ii)







Fn caso de que, antes de la liquidacién del Banco deserita en la Condicién 5.1. se produzea un
Supuesto Desencadenante pero esté atn pendiente de producirse correspondiente conversién
de las Participaciones Preferentes en Acciones Ordinarias de conformidad con la Condicion 6
siguicnle, la legitimacion conferida por las Parlicipaciones Preferentes a los efectos de la
Condician 5.1, consistird en una legitimacion a recibir con cargo a los correspondientes activos
del Banco una cuantia monetaria igual a la que los tenedores de dichas Participaciones
Preferentes habrian recibido con ocasion de una distribucion de los activas del Banco en caso
de que dicha conversion hubiese tenido lugar inmediatamente antes de dicha liquidacion

voluntaria o forzosa.

Tras el pago de la correspondiente legitimacién en relacion con una Participacion Preferente
segiin se expone en las Condiciones 5.1 y 5.2, dicha Participacién Preferente no conferira
derccho o reclamacién adicional alguna sobre ninguno del resto de los activos del Banco.

6  Conversion

6.1
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En caso de producirse el Supucsto Desencadenante en cualquier momcento en, 0 con
posterioridad a, la Fecha de Cierre, el 3anco:

(a) nolificard a la Autoridad Competente y a los Tenedores inmediatamente, de
conformidad con lo previsto en la Condicion 13 siguiente (conjuntamente, la
“Notiticacion de Supuesto Desencadenante”);

(b)  se abstendréd dec abonar més Remuneracién sobre las Participaciones Preferentes,
incluida la posible Remuncracion devengada y no abonada, la cual serd cancelada por
¢l Banco de conformidad con lo dispuesto cn la Condicion 4.4 anterior; y

(¢)  convertira obligatoria e irrevocablemente (y sin necesidad de congentimicnic ©
aprobacion alguna por parte de los Tenedores) todas las Participaciones Preferentes en
Acciones Ordinarias (la “Conyersién por Supuesto Desencadenante”) que se
entregaran en la correspondicntc Fecha de Liquidacién de la Conversion.

El Banco notificars también a los Tenedores la Fecha de Liquidacién de la Conversion prevista
y el Precio de Conversién de acuerdo con lo dispuesto en la Condicion 14 tran scurridos no mds
de diez Dias Habiles desde la Fecha de Notificacion de Supuesto Desencadenante. No obstante
lo anterior, la falta de dichu nofificacién no afectar4 a, ni perjudicard en forma alguna a, la
clicacia de la Conversiébn por Supueslo Desencadenante, ni otorgard derecho alguno a los
‘lenedares.

T.os Tenedores no podran reclamar en modo alguno al Banco en relacién con (A) cualquicr
valor Liquidativo de las Participaciones Preferentes convertidas en Acciones Ordinarias o (1 3)
cualquier Remuneracion devengada y no abonada que haya sido objeto de cancelacion o
impago, en cada caso en virtud de cualquicr Conversion por Supuesto [Jesen cadenante.

El Banco (x) calculard el Ratio de Capital CET1 basandose en la informacién (publicada o no)
de que disponga la direccion del Hanco, incluida la informacion comunicada internamenic
dentro del Banco de conformidad con sus procedimivnlos para garantizar el efectivo
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(b)

(©)

vigenle inmediatamente antes de dicha consolidacion, reclasificacién/redenominacion,
desdoblamiento o subdivisién por la siguiente fraccibn:

A
i
donde:
A ser el niimero total de Acciones Ordinarias que estén emitidas inmediatamente

antes de dicha consolidacidn, reclasificacién/redenominacion, desdoblamicnto o

subdivision, segiin proceda; y

B serd el ndmero total de Acciones Ordinarias que estén emitidas inmediatamente
después, y como  consecuencia, de  dicha  consolidacion,
reclasificacién/redenominacitn, desdoblamiento o subdivision, segiin proceda.

Dicho ajuste devendrd clectivo en la fecha en la que la consolidacion,
reclasificacion/redenominacion, desdoblamiento o subdivision, segin el caso, surla

efectos.

Sicmpre y cuando el Banco emita Acciones Ordinarias que figuren como acciones
totalmente descmbolsadas a los Acclonistas mediante capitalizacién de beneficios o
reservas (inchuida cualquicr cuenta de prima de emisién o reserva de amortizacion) -
exceptuéndose el supuesto en que dicha emision tuviera la consideracion de Dividendo
en Efcetivo al amparo del apartado (b) de la definicion de dicha expresién- el Precio
Minimo de Conversion se ajustara multiplicando el Trecio Minimo de Conversion
vigente inmediatamente antes de dicha emision por la siguiente traccidn:

A
B
donde:
A serd el mimero total de Acciones Ordinarias que estén emitidas inmediatamente
anles de dicha emision; y
B serd el mimero total de Aceiones Ordinarias que estén emitidas inmediatamente

después de dicha emision.

Dicho ajuste devendré efectivo en la techa de emision de tales Acciones Ordinarias,

(i) Siempre y cuando el Banco abone un Dividendo Extraordinario a los
Accionistas, cl Precio Minimo de Conversitn se ajustard multiplicando el Precio
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(d)

(iii)

(iv)

Acciones Ordinarias que estén emitidas inmediatamente después de divha
compra, amottizacién o recompra, y leniéndose por no emitidas las
Acciones Ordinarias-o Acciones Ordinarias represcnladas mediante
certificados de depésito u otros certiticados o titulos- compradas,
amortizadas o recompradas).

Dicho ajuste devendra cfectivo en la fecha (en relacion con la presente
Condicién 6.3(c)(ii), la “I'echa de Efectividad™) que es la Fecha de Etectividad
del Dividendo en Especie o, en caso de ser posterior, 1a primera fecha en la que
pueda determinarsc ¢l Valor Razonable del correspondiente Dividendo cn
Especie segin aqui estipulada,

A efectos de la presente Condicion 6.3(c)(ii) por el término “lecha de
Efcctividad del Dividendo en Kspecie” se entenderé la Fecha Ex del Dividendo
en Especie o, en el caso de una compra, amtortizacion o recompra de Acciones
Ordinarias o certificados de depésito u otros certificados o titulos representativos
de Acciones Ordinarias por o en nombre del Banco o de cualquier miembro del
Grupo, la fecha en la que dicha compra, amortizacién o recompra se efectie (o,
en cualquicra de lules casos si fuese posterior, la primera fecha en Iz que pueda
determinarse el Valor Razonable del correspondiente Dividendo segiin aqui
estipulado).

A efectos de lo que antecede, el Valor Razonable se determinard (con sujecion a
lo previsto en el apartado (a) de la definicién de “Dividendo” y en la definicion
de “Valor Razonable™) a la Fecha Ex de dicho Dividendo Extraordinario o, en su
caso, a la I'echa de Efectividad del Dividendo en Especie.

A la hora de efectuar los cileulos a los efectos de la presente Condicidn 6.3(c),
se aplicaran los ajustes (en su caso) que ¢l Agente de Céleulo o un Asesor
Financiero Independiente -actuando de buena fe- estime adecuados para reflejar:

(A} cualquier consolidacion o subdivision de cualesquiera Acciones
Ordinarias; o

(B) lu emisidn de Acciones Ordinarias mediante capitalizacion de beneficios
o reservas (o cualquicr supuesto igual o similar); o

(C) cualquier incremento del mimero de Acciones Ordinarias que sc
encuenfren emitidas en el Ejercicio Correspondisnte en cuestion.

Siempre y cuando el Banco emita Acciones Ordinarias a los Accionistas como una clase
mediante derechos, o el Banco o cualquier miembro del Grupo o (siguiendo las

instrucciones o u pelicidn de o de conformidad con cualesquiera acuerdos cstablecidos

con el Banco a con cualquicr micmbro del Grupo) cualquier otra sociedad, persona o
entidad emita u otorgue a los Accionistas como una clase mediante derechos,

cualesquiera opciones, warrants u otros derechos de suscripeion o compra o adquisicion
por otros medios de Aceiones Ordinarias, o Valores que, en virtud de sus condiciones
de emision lleven aparejados (dircela o indirectamente) derechos de conversidn en, o
canje por, o suseripeion de, o el derecho a adquirir de otra [orma, cualesquiera Acciones
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&)

entidad emita cualesquiera Valores (exceptuindose Acciones Ordinarias u opciones,
warrants u otros derechos de suscripcién o compra o adquisicion por ofros medios de
Acciones Ordinarias 0 Valores que en virtud de sus términos y condiciones lleven
aparejados (directa o indircelamente) derechos de conversién en, o canje por, o
suscripcion de, o derechos a adquirir de otra forma, Acciones Ordinarias) a los
Accionistas como una clase mediante derechos u olorgue a los Accionistas como una
clase mediante derechos cualesquiera opciones, warrants u olros derechos de
suseripcién o compra o adquisicion por ofros medios de cualesguicra Valores
(cxcepluandose Acciones Ordinarias u opciones, warrants u otros derechos dc
suseripeién o compra o adquisicién por otros medios de Acciones Ordinarias o Valores
que en virtud de sus términos y condiciones lleven aparejados (dirccta o indirectamente)
derechos de conversién en, o canjc por, o suseripeion de, o derechos a adquirir de olra
formu, Acciones Ordinarias), el Precio Minimo de Conversion se ajustard multiplicando
el Precioc Minimo dc Conversion vigente inmediatamente antes de la Fecha de
Efectividad por la siguiente fraccion:

A—B
A
donde:
A serd el Precio de Mercado Vigenle de una Accion Ordinaria en la Fecha de
Electividad, y
B serd el Valor Razonable en la Fecha de Efectividad de la porcion de los derechos

atribuibles a una Accion Ordinaria.
Dicho ajuste devendra efectivo en la Fecha de Hfectividad.

A efectos de la presente Condicién 6.3(e), por el término “Fecha de Efectividad™ se
entender4 la primera fccha en la que las Acciones Ordinarias sean objelo de negociacion
sin los correspondientes Valores o sin derechos, sin opciones o sin warrants cu la Bolsa
de Valores Pertinente.

Siempre y cuando el Banco emita (salvo segin previsto en la Condicién 6.3(d) anterior)
fntegramente a cambio de efectivo o sin contraprestacion alguna a cambio Acciones
Ordinarias (exceptudndose Acciones Ordinarias emitidas con ocasion de la conversion
de las Participaciones Preferentes o con ocasion del ejercicio de cualesquiera derechos
de conversion en, o canje por, o suscripeién o compra de, o derechos a adquirir de otra
forma Acciones Ordinarias) o siempre v cuando el Banco o cualquier miembro del
Grupo o (siguiendo las instrucciones o a peticién de o de conformidad con cualesquiera
acuerdos establecidos con el Banco o con cualquier miembro del Grupo) cualquier otra
socicdad, persona o entidad emita u oforgue (salvo segin previsto en la
Condicién 6.3(d) anterior) integramente a cambio de cfeclivo o sin contraprestacion
alguna a cambio opciones, warrants u otros derechos de suscripeién o compra o
adquisicion de otra forma de cualesquicra Acciones Ordinarias (excepeitn hecha de las
Parlivipaciones Preferentes, término que, a cslos efectos incluird cualesquiera
Participaciones Preferentes Adicionales), en cada caso aun precio por Aceion Ordinaria
que sea inferior al 95 por ciento del Precio de Mercado Vigente par Accién Ordinaria







A42560116

a estos efectos, incluird cualesquicra Participaciones Preferentes Adicionales) gue en
virtud de sus condiciones de emisién lleven aparcjados (directa o indirectamente)
derechos de conversion en, o canje por, o suscripeién o compra de, o derechos a adquirir
de otra forma, Acciones Ordinarias (u otorgue cualquiera de dichos derechos en relacion
con Valores existentes asi emitidos) o Valores que en virtud de sus términas y
condiciones pudieran reclasiticarse/redenominarse como Acciones Ordinarias, y la
contraprestacion por Aceion Ordinaria a recibir con acasién de la conversion, canje,
suscripeién, compra, adguisicién o redenominacion sea inferior al 95 por cicnto del
Precio de Mercado Vigente por Accién Ordinaria en la fecha del primer anuncio piblico
de los términos y condiciones de dicha emision de tales Valores (o los términos y
condiciones de dicha otorgamiento), el Precio Minimo de Conversion s¢ ajustard
multiplicando el Precio Minimo de Conversion vigente inmediatamente antes de la
Fecha de Efcetividad por la siguiente fraccion:

A+B
A+C
donde:
A serd el namero de Acciones Ordinarias que estén emitidas inmediatamente antes

de dicha emisién n otorgamicnto (pero en los casos en que los correspondicntes
Valores lleven aparejados derechos de conversion en, o derechos de canje por, 0
suscripeién o compra de, o derechos de adquisicién por otros medios de
Acciones Ordinarias que hayan sido emitidas, compradas o adquiridas por el
Banco o por cualquier miembro del Grupo (o siguiendo las instrucciones o a
pelicién de o de conformidad con cualcsquicra acuerdos establecidos con el
Banco o con cualguier miembro del Grupo) a los efectos de o en relacion con
dicha emisidn, menos ¢l nimero de dichas Acciones Ordinarias asi cmilidas,
compradas o adquiridas);

B serd el namero de Acciones Ordinarias que podria comprarse a dicho Precio de
Mercado Vigente por Accién Ordinaria con la contraprestacion total (en su caso)
a recibir a cambio de las Acciones Ordinarias que vayan a ¢milirse o ponerse a
disposicién de otra forma con ocasion de la conversién o canje o con ocasion del
gjercicio del derecho de suscripeidn, compra o adquisicién inherente a dichos
Valores o, seghn el caso, a cambio de las Acciones Ordinarias que vayan a
emitirse o surjan de dicha reclasificacion/redenominacitn; y

C serd el nfimero méximo de Acciones Ordinarias que se emitirdn o que se pondrén
a disposicién de otra forma con ocasion de la conversién o canje de dichos
Valores o con ocasion del ejercicio de dicho derecho de suscripeién inherente a
los mismos al precio o tipo inicial de conversion, canje, suscripeién, compra o
adquisicion o, segin el caso, el nimero méximo de Acciones Ordinarias que
pueda emitirse o surja de dicha reclasificacién/redenominacion;

teniéndose en cuenta que cn caso de gue en el momento de la emision de los
correspondientes Valores o fecha de otorgamiento de dichos derechos (y como se
emplea en la presente Condicién 6.3(g), la “Iecha Especificada™) dicho nimero de
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(U]

Acciones Ordinarias que vayan a emitirse o ponerse a disposicion de otra forma
con ocasion de la conversion o canjc o con ocasion del gjercicio del derecho de
suscripeion, compra o adquisicion inherente a dichos Valores modificados; y

C sera el mimero maximo de Acciones Qrdinarias que pucda emitirse o ponerss a
disposicion de otra forma con ocasién de la conversién o canje de dichos Valores
o con ocasién del cjercicio de tales derechos de suscripein, compra o
adquisicién inherentes a los mismos al precio o tipo modificado de conversion,
canje, suscripeién, compra o adquisicién pero reconocicndo en la forma que
estime adecuada un Asesor Financiero Independiente -actuanda de bucna [e-
cualquier ajuste previo aplicado cn virtud de la presente Condicion 6.3(h) o de
la Condicion 6.3(g) anterior,

leniéndose en cuenta que en caso de que en el momento de dicha modificacion (tal y
como sc emplea en la presente Condicién 6.3(h), la “Techa Especificada™) dicho
nimero de Acciones Ordinarias vaya a determinarse en tuncion de la aplicacion dc una
formula u otra variable o del acaecimicnlo de cualguier supuesto en cualquier momento
posterior (que podra ser cuando se conviertan o canjeen dichos Valores o cuando se
ejerzan los derechos de suseripeion, compra o adquisicion, a en cualquier otro momento
que se disponga) entonces, a los efectos de la presente Condicién 6.3(h), “C” sc
determinard mediante la aplicacién de dicha [Grmula o variable o como si el supuesto
de que se trate ocurriese o hubiese ocurrido en la Fecha Especificada y como si dicha
conversién, canje, suscripeion, compra o adquisicion hubiese tenido hugar en la Fecha
Especificada.

Dicho ajuste devendra efectivo cn la Fecha de Efectividad,

A efectos de la presente Condicion 6.3(h), por el término “Fecha de Ffectividad” sc
entendera la fecha de modificacion de Tos dercechos de conversion, canje, suscripeion,
compra o adyuisicion inherentes a tales Valores,

Sicmpre y cuando el Banco o cualquier miemhro del Grupo o (siguiendo las
instrucciones o a pelicién de o de contormidad con cualesquiera acucrdos establecidos
con el Banco o con cualquicr micmbro del Grupo) cualquier otra sociedad, persana o
entidad ofrezca Valores en relacian con los que los Accionistas como una clase estén
legitimados a participar en acuerdos en virtud de los cnales dichos Valores podrdn ser
adquiridos por ellos (salvo cuando el Precio Minimo de Conversidn deba ajustarsc con
arreglo a lo previsto en las Condiciones 6.3(b), 6.3(c), 6.3(d), 6.3(e) o 6.3(f) anferiores
o en la Condicion 6.3(j) signiente (o dehiera ajustarsc cn caso de que la correspondiente
emisién u otorgamiento fuese a menos del 95 por ciento del T'recio de Mercado Vigente
por Accién Ordinaria cn ¢l dia de negociacion correspondiente de acuerdo con la
Condici6én 6.3(e) anterior) el Precio Minimo de Conversion se ajustard multiplicando el
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funcionamienta quc a juicio de un Asesor Financiero Independicnle -actuando

de buena fe- resulten adecuadas para lograr ¢l resultado pretendido; y

(ii) se introducirin las modificaciones al funcionamiento de las presentes
Condiciones que a juicio de un Asesor Financiero Independiente -actuando de

buena fe- resullen adecuadas:

(A)

(B)

para garantizar que no se tenga en cuenfa més de una vez un ajuste del
Precio Minimo de Conversion o los efectos econdmicos del mismo; y

para garantizar que no se tengan en cuenta més de una vez los efectos
economicos de un Dividendo.

A efectos de cualquier cdlculo de la contraprestacién a recibir o del precio de
conformidad con las Condiciones 6.3(d), 6.3(f), 6.3(g) y 6.3(h), serdn aplicables las
siguientes disposiciones:

(A)

la contraprestacion total a recihir o el precic a cambio de Acciones
Ordinarias cmitidas a cambio de efectivo serd el imporle de dicho
efectivo;

(D se entender que la contraprestacion total a recibir o el precio a
cambio de Acciones Ordinarias gue vayan a enlitirse o ponerse a
disposicion de otra forma con ocasion de la conversion o canje de
cualesquiara Valores es la contraprestacion o precio recibido o @ recibir a
cambio de cualquiera de tales Valores; y

(1) se entenderé gue la contraprestacion total a recibir o el precio a
cambio de Acciones Ordinarias que vayan a emitirse o ponerse
a disposicion de otra forma con ocasion del ejercicio de
derechos de susctipeion inherentes a cualesquicra Valores o con
ocasién del ejercicio de cualesquiera opciones, warrants o
derechos es la parte (que podra ser la totalidad) de la
contraprestacion o precio recibido o a recibir a cambio de
dichos Valores o, segtin el caso, a cambio de dichas vpciones,
warrants o derechos que atribuya el Banco a dichos derechos de
suscripeién o, segin el caso, dichas opciones, warrants o
derechos o, en caso de que no se atribuya partc alguna de dicha
contraprestacion o precio, el Valor Razonable de tales derechos
de suscripcién o, segin ¢l caso, tales opciones, warrants o
derechos en la correspondiente Fecha de Efectividad a que se
reficren las Condiciones 6.3(d), 6.3(f), 6.3(g) o 6.3(h), scgin
proceda, més cn ¢l caso de lo previsto en los apartados (I) y (IT)
anteriores, la contraprestacion minima adicional a recibir o el
precio (en su caso) con ocasion de la conversion o canje de tales
Valores, o con ocasion del ejercicio de los derechos o la
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la Condicién 6.3 anterior (dicho ajuste, un “Ajuste Retroactivo™), el Banco s¢ encargard de
que (a condicion de que el correspondicnlc ajuste devenga efectivo) se emita y entreguc a los
Tenedores, de acuerdo con las instrucciones contenidas cn las correspondientes Notificaciones
de Lintrega recibidas por Banco o, a falta de dichas Notificaciones de Entrega, al Depositario
de Acciones de Liquidacién, un nimero adicional de Acciones Ordinarias (en su cuso) (las
“Acciones Ordinarias Adiclonales”) que, junto con las Acciones Ordinarias emitidas con
ocasion de 14 conversion de las Participaciones Preferentes (junto con cualquier fraceién de
una Accién Ordinaria no entregada a cualquier Tenedor pertinente), sca igual al nimero de
Acciones Ordinarias que habria sido necesario emitir y entregar con ocasitn de dicha
Conversion en caso de que el ajuste del Precio Minimo de Conversion se hubiese efectuado y
hubiese devenido cfeelivo inmediatamente antes de la correspondicnte Fecha de Notificacion
de Supuesto Desencadenante, (eniéndose en cuenta que, en casa de que el Deposilario de
Acciones de Liquidacién yfo los Tenedores, segin el caso, estén legitimados a recibir cl
correspandicntc Dividendo en relacién con las Acciones Ordinarius que vayan a emitirse o
entregérseles, entonces, no se aplicard dicho Ajuste Retroactivo en relacion con ese Dividendo,
no emitiéndose ni entregéndosc Acciones Ordinarias Adicionales al Depositario de Acciones
de Liguidacion ni a los Tenedores en relacion con cllo.

En caso de que surja cualquier duda sobre si ha de practicarse un ajuste al Precio Minimo de
Conversion o sobre el ajuste adecuado a practicar en el Precio Minimo de Conversion, y tras
las consultas pertinentes enire el Banco y un Asesor Financiero Independiente, la
determinacién por eserito de dicho Ascsor Financiero Independiente en relacién con dicha duda
serd definiliva y vinculante para todas las partes, salvo cn caso de error manifiesto,

No se efectuard ajuste alguno en el Precio Minimo de Conversion en los casos en que las
Acciones Ordinarias u otros Valores (incluidos derechos, warrants y opciones) sean emitidos,
oftecidos, ejercidos, adjudicados, comprados, asignados, modificados u vtorgados a, o en
beneficio de, empleados o antiguos vmpleados (includos consejeros que osfenten o hayan
ostentado cargos ejecutivos o no gjecutivos o la empresa de servicios personal de cualquiera
de dichas personus) o sus conyuges o tamiliares, en cada caso, del Banco o de cualquier
miembro del Grupo o de cualquier empresa asociada o a un fideicomisario o fideicomisarios
para que se ostenten en beneficio de cualquicra de dichas personas, en cada uno de tales casos
de conformidad con un plan de acciones u opciones 0 plan similar,

En cualquier ajuste, el Precic Minimo de Conversion sc redondeard al miltiplo entero mas
cercano a 0,000 | € No sc efectuard ajuste alguno al Precio Minimo de Conversion en los casos
en que dicho ajuste (redondeado 2 la baja cuando proceda) fuese inferior al | por ciento del
Precio Minimo de Conversién vigente cn dicho momento. Todo ajuste que no sea necesario
efectuar y/o todo importe en el que el Precio Minima de Conversion se haya redondeado a la
baja, se trasladar4 a 1a nueva cuenta y se tendrd en cuenta en cualquicr ajusle puslerior, y dicho
ajuste posterior se efectuard con base en el hecho de que el ajuste que no era necesario cfecluar
st efectud en el momento pertinente y/o, segin ¢l caso, que el correspondiente redondeo a la
baja no se efectud.

El Banco nolificara a los Tenedores de cualquier ajuste clecluado en el Precio Minimo de
Conversién mediante la presentacion de una comunicacién de informacion privilegiada o una
comunicacién de otra informacién relevante, segiin sea el caso, con la CNMV y su publicacion
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Notificaciones, las correspondientes Notificaciones de Entrega debidamente cumplimentadas,
seran entregadas por ¢l Banco al Depositario de Acciones de Liquidacidn en la Fecha de
Liquidacién de la Conversion a través de Therclear.

En un plazo de diez Dias Fébiles desde la Fecha de Liguidacién de la Conversion, el
Deposilario de Acciones de Liquidacién velard para que lodas las Acciones Ordinarias asi
recibidas scan vendidas con la mayor brevedad posible sobre la base del ascsoramiento recibido
de cualquier entidad financicra v asesor financiero independiente que contara con la debida
experiencia, o de cualquier institucion financicra de prestigio internacional nombrada por el
Depositario de Acciones de Liquidacién previa consulta con ¢l Banco v, con sujecion a la
deduccién por o en nombre del Depositatio de Acciones de Liquidacian de cualquier importe
pagadero respecto de su obligacion fiscal y al pago de los posibles impuestos y derechos de
capital, timbre (actos juridicos documentados), emisidn, registro y/o transmision (en su caso)
y cualesquicra honorarios, comisiones o gastos (inchiyendo frente a dicha entidad o asesor
financiero independientc o institucion financiera de prestigio internacional) incurridos por o en
nombre del Depositario de Acciones de Liguidacion en relacién con la venta, y adjudicacitn
de las mismas, se procederd lo antes posible dentro de lo razonable a distribuir
proporcionalmente ¢l producto de la venta a los correspondientes Tenedores de conformidad
con lo previsto en la Condicién 4.2 o en cualquier otra forma o momento que cl Banco
determine y notifique a los Tenedores. Dicho pago liberard, a cualesquiera efectos que
procedan, lanlo al Banco como al Depositario de Acciones de Liquidacion, de cualesquiera
obligaciones a su cargo cn relacion con la Conversion por Supuesta Desencadenante de que se
frate,

A los etectos anteriores, se entenderd gue el Depositario de Acciones de Liquidacidn actiia cn
nombre de aquellos Tenedores de Participaciones Preferentes respecto de las cuales no se
hubiera cntregado la correspondiente Notificacion de Entrega a mds tardar en la Fecha Limite
de Admisién de Notificaciones, y a tales efectos se entender igualmente que los Tenedores de
las Participaciones Preferentes, medianle la suscripeion y/o adquisicién y mantenimiento de
las mismas, aceptan e instruyen expresamente al Deposilario de Acciones de Liquidacion para
que este filtimo actle en su nombre de conformidad con lo dispucsio en las presentes
Condiciones,

Ni el Banco ni el Depositario de Acciones de Liquidacion tendrén responsabilidad u obligacion
alguna en relacion con la venta de cualesquiera Acciones Ordinarias en virtud de las presentes
Condiciones, ya sea por el momento de dicha venta o por ¢l precio o la forma en la que se haya
vendido cualquicra de dichas Acciones Ordinarias o por la imposibilidad de vender cualquiera
de dichas Acciones Ordinarias.

Si, por cualquier causa, ¢l Depositario de Acciones de Liquidacién no pudicra vender
cualesquiera Acciones Ordinarias de conformidad con la presente Condicién 6.10, dichas
Acciones Ordinarias continuarin sienda ostentadas por ol Depositario de Acciones de
Tiquidacion hasta gue el Tenedor correspondiente entregue una Nolificacion de Entrega
debidamente cumplimentada.

Las Notificaciones de Entrega serdn irrevocables. El hecho de no cumplimentar y cnlregar
debidamente una MNotificacién de Entrega puede conllevar que dicha Notiticacion de Lintrepa







6.13

6.14

Ad2560116

de la legitimacion a tal efecta que caiga anles de la Fecha de Notificacion de Supuesto
Desencadenante o, segiin el caso, la correspondiente l'echa de Referencia.

Sin perjuicio de cualquier otra disposicién de la presente Condicion 6 y con sujecion al
cumplimiento de las disposiciones contenidas en la Ley de Sociedades de Capital y/o cn la
Normativa Bancaria Aplicable, el Banco o cualquier miembro del Grupo podra ejercer los
derechos que le asistan en su momento para comprar o amorlizar o recomprar cualesquiera
acciones del Banco (incluidas Acciones Ordinarias) o cualesquicra certificados de deposito u
otros certificados o tftulos representativos de las mismas sin necesidad de obtener cl
consentimiento de los Tenedores,

Lin tanto en cuanto siguieran en circulacidén cualesquiera Participaciones Preferentes, existird
en todo momento la figura de un agente de cileulo 4 cfectos de la conversion (el “Agente de
Céleulo™), pudiendo ser el propio Banco o cualquier persona designada por cl Bunco para
actuar como tal, y que serd responsable, previa consulta con el Banco, del céleulo de
cualesquiera ajustes que pudieran proceder al Precio Minimo de Conversion, asi como de
realizar cualquier determinaci6n al respecto que fuera necesaria en relacion con dicho precio,
Cualesquiera célculos v decisiones que realizara y adoptara el agente de Célculo tendrin
carcter final y vinculantc para los Tenedores, salvo en caso de mala fe o error manifiesto, Si
cualquier disposicién prevista en las presentes Condiciones exigiera en cualquier momento la
realizacién de cualquier cloulo o la adopcién de cualquier decision, cn cada caso por parte de
cualquier Ascsor Financiero Independiente (entendiéndose que el Banco podrd designar al
Agente de Célculo para que actic como Asesor Financiero Independiente), y la persona que en
ese momento tuviera la condicion de Agente de Caleulo no [uera independiente del Banco, el
Banco realizard cualesquiera estuerzos razonables que procedan dese un punto de vista
comercial para nombrar a un Asesor Financiero Independiente que fuera tatalmente
independiente del Banco, a cfectos de realizar dicho calculo o adoptar dicha decision,
Cualquier opinién presentada por escrito por dicho Asesor Financicro Independiente respecto
de dicho caleulo o decision tendrd cardcter final y vinculante tanto para el Banco como para
los Tenadores, salvo cn caso de error manifiesto, E1 Banco ha designado a la entidad “ConvHx
Advisors Limited” como primer Agente de Céleulo. El Banco podrd sustituir al Agente de
Cilculo en cualquier momento, sin necesidad de previa notificacion al respecto a ningin

Tenedor.

El Agente de Céleulo (para el caso en que tuera distinto del propio Banco) actuara finicamentc
a solicitud (v exclusivamente como agente) del Banco, sin asumir por ello obligacion o
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dos de sus firmantes autorizados indicando que un Evento de Capital o un Evento Fiscal se ha
producido, o haya suficiente certeza de que se producird, seglin sea el caso.

Lin caso de haberse efectuado la notificacion de amortizacidn anticipada y haberse depositado
los fondos y dadao las instrucciones y atribuciones para el pago segun lo que antecede, entonces,
en la fecha de dicho depésito:

(8)  terminard la Remuneracion sobre las Participaciones Preferentes;

(b)  dichas Participaciones Preferentes dejardn de tener la consideracion de valores en

cireulacion; y

(v) los Tenedores dejaran de ostentar derechos cn calidad de Tenedores, salvo por el
deracho a rccibir el Precio de Amortizacion,

El Banco podré abstenerse de notificar la amortizacién anticipada cn virtud de lo dispuesto en
la Condicién 7 si se ha remilido una Notificacién de Supuesto Desencadenante. Si s¢ da un
aviso de amortizacién de las Parlicipaciones Preferentes de conformidad con la presente
Condicitn 7 y se produce un Supuesto Desencadenante anles de dicha amortizacion, el aviso
de amortizacion correspondiente se rescindird autométicamente y no tendré vigencia, de forma
que no se producird la amortizacion de las Participaciones Preferentes en dicha fecha de
amortizacidn y, en su lugar, la conversion de las Parlicipaciones Preferentes se llevard a cabo
seglm Lo dispuesto en la Condicién 6. Lil Banco notificara a los Tenedores de cualquier rescision
automatica de un aviso de amortizacién de conformidad con la Condicion 14 Lan pronto como
sea posible tras esa cancelacion.

En el caso de que se haya efectuado la nolificacion de amortizacién anticipada y los fondos no
estén depositados tal y como es necesario en la fecha de dicho depdsito o bien en caso de que
el Banco relrase o deniegue indebidamente el pago del Precio de Amortizacion de las
Participaciones Preferentes, continuard devengéndose Remuneracion de acuerdo con lo
previsto en la Condicién 4 anterior desde (e incluida) la fecha de amortizacién anticipada hasta
{pero excluida) la fecha efectiva de pago del Precio de Amortizacion,

B Sustitucidin y Variacién

8.1
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Sujeto al consentimiento previo de la Autoridad Competente (y/o de acuerdo con la Normativa
Bancariz Aplicable vigente en ese momento) y habiendo avisado a los Tenedores con una
antelacién minima de 15 y méxima de 60 dias naturales de conformidad con la Condicion 4
(cuya notificacidn serd irrevocable y especilicard la fecha de sustitucién o, segiin corresponda,
de variacién), si se ha producido un Evento de Capital o un Evento Fiscal y persiste, el Banco
puede, en cualquier momento, sustiftuir todas (pero no solo algunas) las Participaciones
Preferentes o variar los términos de todas (pero no solo algunas) las Participaciones Preferentes
sin el consentimiento o aprobacién de los Tenedores, de modo que se sustituyan por, o se
varicn, para convertirse en, o seguir siendo, Participaciones Preferentes Cualificadas. La
notificacién contendrd los datos relevantes sohre el mado en ¢l que se producird dicha
sustitucién o variacién y sobre el lugar en el que los Tenedores podrdn examinar u obtencr
copia de los nuevos términos y condicioncs de las Participaciones Preferentes. La sustitucion
o variacion se realizard sin coste para los Tenedores.






reclamacidn, ni pretende sugerir que dicho derecho se encuentra o podria encontrarse a disposicion de

ningtn Tenedor de Participaciones Preferentes salvo por lo dispuesto en la presente Condicidn 10.

11 COMPROMISOS

Lin tanto en cuanto continde en circulacién cualquier Participacion Preferente, el Banco, salvo gue se
le perniita o exija otra cosa con arreglo a un Acuerdo Extraordinario;

(@)

(c)

(d)
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se abstendr4 de efectuar eualquicr tipo de emision, otorgamiento o distribucién o de llevar a
cabo cualquier acto u omisién en caso de que dicha conducta conllevase que, con ocasion de
la Conversion por Supuesto Desencadenante, las Acciones Ordinarias no pudicran -en virtud
de cualquier ley aplicablc en vigor en dicho momento- estar legalmente emitidas y totalmenle
desembolsadas;

en caso de presentarse una oferta a la lalidad (o la préctica totalidad en la medida de lo
posible) de los Accionistas (o a |a totalidad (o la practica lotalidad en la medida de lo posible)
de los Acuionistas distintos al oferente y/o cualesquiera asociadas del oferentc) para adquirir
la totalidad o la mayoria de las Acciones Ordinarias emitidas, o en caso de que se proponga un
acuerdo en relacién con dicha adquisicion (distinlo a un Acuerdo de Newco), remitird
notificacion de dicha oferta o acuerdo a los Tenedores al mismo liempo que se envie
notificacidn a tal efecto a los Accionistas (o lo antes posible a partir de entonces dentro de lo
razonable) en la que sc indique que los detalles relativos a dicha oferta o acuerdo podréan
obtenerse a través del domicilio social del Banco y, cuando dicha oferta o acuerdo haya sido
rccomendada por el Consejo de Administracién del Banco, o cuando dicha oferta haya
devenido o haya sido declarada incondicional en todos sus aspectos o dicho acucrdo haya
devenido efectivo, hard todo lo que csté en su mano para lograr que una oferta o acuerdo similar
se extienda a los tenedores de Acciones Ordinarias cmitidas durante el periodo de la oferta o
acucrdo que hayan surgido de una Conversién por Supuesto Descncadenante y/o a los
Tenedores;

en el caso de un Acuerdo de Newco, adoptard (o se encargard de que se adopten) todas las
actuaciones necesarias para garantizar que so introduzean en las presentes Condiciones -
inmediatamente después de la consumaciom del Acuerdo de Reestructuracion- las
modificaciones yue resulten necesarias para garantizar que las Participaciones Preferentes
puedan convertirse en, o canjearse por, acciones ordinarias de la Newco (o los certificados de
depésito u otros certificados o titulos representalivos de acciones ordinarias de la Newco) de
conlormidad con ¥ con sujecion a las presentes Condiciones y que las acciones ordinarias de
la Newco:

(i)  sean admitidas en la Bolsa de Valores Pertinente; o
(i)  coticen y/o scan admitidas a negociacion en otra Bolsa de Valares Reconocida,

-atiorizando los Tenedores irrevocablemente al Banco a introducir dichas modificaciones en las
presentes Condicioncs;

emitir, adjudicar y entregard Acciones Ordinarias con ocasion de la Conversion por Supucsto
Desencadenante con sujecian a, y de conformidad con, lo previsto en la Condicion 6;
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(b)

de este Giltimo, siempre que, en ¢l caso previslo en este apartado (ii) el formato
definitivo de esa informacion detallada esté disponibles con efectos cn y desde
la fecha en que sea remitida tal como se ha indicado en la convocatoria de esa
asamblea.

Se enviara por correo postal al Banco una copia de la convocatoria (a menos que la
asamblea sea convocada por el Banco).

La convocatoria de cualquier asamblea aplazada e¢n la que vaya a someterse a
aprobacion un Acuerdo Extraordinario serd remitida de la misma manera que la
convocatoria de una asamblea original, aunque como si el 21 fuese sustituido por el diez
en la Condicién 12,2(a) v en la convocaloria se seiialard el quorum pertinente, Con
sujecion a lo anterior, no serd necesario remitir convocatoria alguna de una asamblea

aplazada.

TPresidentc

La persona (no es necesario que sea un Tenedor) designada por escrito par el Banco (cl
“Presidente”) cstard fucullada para asumir la presidencia en cada asamblea, aunque si no se
hubiese producido tal designacifn o si en cualquicr asumbleu la persona designada no estuviese
presente en los 15 minutos posteriores a la hora establecida para la celebracion de In asamblea,
los Tenedores presentes elegiran a uno de ellos Presidente, y de no ser asi el Banco podra
nombrar un Presidentc. El Presidenle de una asamblea aplazada no tendra que ser
necesariamente la misma persona que ocupaba la presidencia de la asamblea que resultd

aplazada,

Quoérutms

(a)

En cualquier asamblea, una o mds ’ersonas Aptas presentes y que poscan o representen,
cn lolal, no menos del 5 % del Valor Liquidativo de las Participaciones Preferentes que
estén en circulacion en ese momento constituirdn quérum (excepto al efecto de adaptar
un Acuerdo Extraordinario) para la adopeion de acuerdos, y no se adoptardn acuerdos
(distintos de la eleccion de un Presidente de acuerdo con lo dispuesto en la Condicidn
12.3) en ninguna asamblea, a menos que concurra el quorum requerido al comienzo de
las deliberaciones. El quorum requerido en cualquier asamblea para la adopcion de un
Acuerdo Extraordinario serd (con sujecion a lo expucsto mas abajo) de una o mds
Personas Aptas presentes y que posean o representen, en total, no menos del 50% del
Valor Liquidativo de las Participaciones Preferentes que estén en circulacién en ese
momento, en el bien entendido que en cualquicr asamblea en la que los asuntos sobre
los que deliberar figure alguna de las siguientes cuestiones (cada una de las cuales sélo
podri hacerse efectiva tras ser aprobada mediante Acuerdo Lxtraordinario):

(i)  una reduccién o cancelacién del Valor Liquidativo de las Participaciones

Preferenles; o

(ii)  sin perjuicio de lo dispuesto en la Condicion 4 (incliyendo, a titulo meramente
enunciativo aunque no limilativo, ¢l derecho del Banco a cancelar el pago de
cualquier Remuneracin sobre las Participaciones Preferentes), una reduccion o
cuncelacion del importe pagadero o una modificacién de la fecha de pago






quérum requerido, cn ¢l bien entendido que en cualquier asamblea aplazada entre cuyos
asuntos a deliberar figure alguna dc las cuestiones sefialadas en la Condicién 12.4(a),
consliluirdn quorum una o mas Personas Aptas presentes y que posean o representen,
en total, no menos de un tercio del Valor Liquidativo de las Parlicipaciones Preferentes
que estén en circulacion en cse momento.

12.5 Derecho de asistencia y vata

12.6
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(a)

(b)

Las disposiciones por las que se rige la manera en que los Tencdores podrin asistir y
votar en una asamblea de Tencdores de Participaciones Preferentes deberan ser
notificadas a los Tenedores de acuerdo con lo dispuesto en la Condicién 14 y/a en ¢l
momento del envio de cualquier convocatoria de una asamblea.

“Todo administrador o directivo del Banco y sus abogados y asesores financieros podran
asistir e intervenir en cualquier ssamblea, Con sujecién a lo anterior, aunque sin
perjuicio de la definicién del término “cn circulacién”, ninguna persona estard fac ultada
para asislir € Intervenir ni tampoco ninguna persona estard facultada para votar en
cnalquier asamblea de los Tenedores ni para unitse a otros a fin de exigir la convocatoria
de una asamblea, a menos que sca una Persona Apta.

Con sujecién a lo dispuesto cn la Condicion 12.6(b), en cualquier asamblca:
(i) toda Persona Apta presente tendrd un voto en una votacién a mano alzada; y

(i)  toda Persona Apta presente tendrd un voto por cada Participacion Preferente en
una votacién nominal,

Celebracion de asambleas

(a)

(b)

(c)

Toda cuestién sometida a deliberacion en una asamblea serd decidida, cn primera
inslancia, mediante una votacién a mano alzada y, en caso de empate de votos, ¢l
Presidentc tendrd, en una votacidén tanto a mano alzada como nominal, un voto
dirimente adicional al voto o los votos a los que (en su caso) lenga derecho como
Persona Apta.

En cualguier asamblea, a menos que el Presidente o el Banco o cualquicr Persona Apta
presente (sea cual fuere el Valor Tiquidative de las Participaciones Preferentes quc
posea) pidan (antes o en el momento de declararse ¢l resultado de la votacion a mano
alzada) una votacion nominal, la declaracion por el Presidente de que s¢ ha adoptado
un acuerdo por una mayaria en particular o de que ha sido rechazado o no sc ha
aprobado por una mayoria en particular constituird una prueba concluyente de ese
hecho, sin que sca necesario probar el nimero o la proporcion de volos registrados a
favor o en contra del acucrdo.

Con sujecién a lo dispucsto en la Condicion 12.6(e), si en cualquier asamblea se pide
una votacion nominal, esta tendrd lugar de la manera que ordene el Presidentc y, con
sujecion a lo abajo expuesto, de inmediato o (ras un aplazamiento tal como ordene el
Presidente, y se considerara que el resultado de la votacion nominal es el acuerdo de la
asamblea en que se pidié la volacion nominal en la fecha de celebracion de la votacion
nominal. La peticion de una votacion nominal no impedird la continuacion de la







(d)

(iv) facultad para conceder cualquier autorizacién o aprobacion que haya de
olorgarse, en virtud de lo dispuesto en la presente Condicidn 12 o en las
Participacioncs Preferentes, mediante Acuerdo Hixtraordinario;

(v)  facultad para nombrar a cualesquiera personas (scan o no Tenedores) como
comité o comilés para representar los intereses de los Tenedores y para conferir
a tal(es) comité(s) cualesquicra fucullades o potestades discrecionales que los
Tenedores podrian, ellos mismos, ejercitar mediante Acuerdo Extraordinario;

(vi)  [zcultad para aprobar cualquier acuerdo o propuesta para el canje o la venta de
las Parlivipaciones Preferentes por, o para la conversion de las Participaciones
Preferentes en, o para lu cancelacion de las Participaciones Preferentes en
contraprestacién de, acciones, valores, obligaciones, bonos, obligacioncs
simples, acciones con rendimientos periadicos prefcrentes y/u otras obligaciones
y/o valores del Banco o de cualquier otra sociedad constituida o por constituir, o
por o en o en cantraprestacion de dinero en efectivo, o parcialmente por o ¢ o
en contraprestacion de acciones, valores, obligaciones, bonos, obligaciones
simples, acciones con rendimientos periddicos preferentes y/u otras obligaciones
ylo valores como los arriba indicados y parcialmente por o e¢n o en
contraprestacién de dinero en clectivo; ¥

(vii) facultad para aprobar la sustitucion de cualquier entidad en lugar del Banco (o
de cualquier sustituto anterior) como deudor principal respecto a las
Participaciones Preferentes,

Con sujecion 4 la Condicion 12.7(a), para ser adoptado cn una asamblea de Tenedores
validamente convocada y celebrada de acuerdo con lo dispuesto ¢n la presente
Condicién 12, un acuerdo (distinto de un Acuerdo Extraordinario) requerird una
mayoria de las personas que voten acerca del acucrdo en una votacion a mano alzada o,
si se pidiera vélidamente una votacion nominal, una mayoria de los votos emitidos en
la votacion nominal.

12.8 Otras disposiciones
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(2)

(®)

(c)

Las actas de todos los acuerdos y deliberaciones en cada asamblea serdn levantadas y
debidamente anotadas en los libros que sean oportunamente llevados a fal efecto por ¢l
Baznco y cualesquiera actas firmadas por el Presidente de la asamblea en la que se haya
adoptado cualquicr acuerdo o haya tenido lugar cualquier deliberacion serdn la prueba
concluyente de las cuestiones recogidas en ellas y, hasta que se demuestre lo contrario,
toda asamblea respecto a cuyas deliberaciones se hayan levantado actas se considerara
vilidamente celebrada y convocada y todos los acucrdos adoptados o las deliberaciones
acaecidas en la asamblea se considerardn validamente adoptados o acaccidas,

A efectos del edleulo de un periodo de dias completos, no se (endri en cuenta el dia de
comienzo de un perfodo ni el dia de finalizacién de un periodo.

Cualquier modificacion o renuncia a exigir el cumplimiento de las Condiciones, de
conformidad con la presente Condicion 12, deberd proceder en la forma prevista en la
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cualesquiera impuestos espafioles, incluyendo en aquellos casos en que ¢l Banco (o
cualquier agentc que actuara en nombre del Banco) no recibiera dicha informacidn
sobre la identidad y residenciu fiscal del Tenedor que fucra necesaria para cumplir con
Tos procedimientos que pudieran cstablecerse para cumplir con la interpretacion del
Real Decreto 1065/2007 que pudieran realizar las Autoridades Fiscales espafiolas.

Sin perjuicio de lo previsto en cualquier otra disposicion de las presentes Condiciones, las
sumas que el Banco vaya a abonar respecto a las Partivipaciones Preferentes serdn pagadas
nclas de cualquier deduccién o retencion impuesta o exigida de conformidad con un convenio
descrito en cl articulo 1471(b) del Cédigo Tributario de EE. UU. de 1986 en su forma vigente
o conforme pudiera haber sido moditicado o sustituido cn cada momento (el “Chdign™), 0 que
puedan imponerse de otra forma de conformidad con los articulos 1471 a 1474 del Cédigo y
los reglamentos o convenios en virtud del mismo o las interpretaciones oliciales del mismo
(“FATCA”) o cualquier ley mediante la que sc aplique un enfoque intergubcrnamental a
FATCA.

A efectos de la presentc Condicién 13, 1a “Fecha Relevantc” significa con respecto a cualquier
pago, la fecha en que dicho pago vence por primera vez y estd disponible para su pago a los
‘l'enedares; se notificard debidamente a los Tenedores de conformidad con la Condicién 14 a
continuacion.

Véase el aparlado “Fiscalidad” para obtencr una descripcion més complela de ciertas
consideraciones fiscales de interés en relacién con las Parlicipaciones Preferentes.

NOTIFICACIONES

El Banco se asegurara de que lodas las notificaciones se publiquen debidamente de mancra que se
ajusten a las normas y reglamentos de cualquier bolsa de valores o cualquier otra autoridad competente
en la que cotizaran y/o hubieran sido admitidas a negociacion en dicho momento las Participaciones
Preferentes,

Mienttas las Participaciones Preferentes se coticen y admitan a negociacion en ATIAF, en la medida en
que lo requieran las normativas aplicables, el Banco se ase purard (i) de que la comunicacién de todos
los avisos se haga ptiblica en el mercado a través de una comunicacion de informacion privilegiada o
de una comunicacion de otra informacién relevante, segtin sea el caso, que sc presentard a la CNMV
y se publicaré en el sitio web oficial de la CNMV enwww.cnmv.es ¥ (ii) de que todas las notificaciones
s¢ publiquen en el Boletin de Cotizavion de ATAF.

Las notificaciones se entenderén realizadas en la fecha de su anuncio o, en el caso en que [ueran
publicadas en varias ocasiones, en la fecha de su primer anuncio o publicacion, Si la publicacion
referida anteriormente no fuera posible, se admilird la notificacién en cualyuier otra forma,
entendiéndose realizada dicha notificacién en la fecha cn que fuera practicada, conforme pudiera
aulprizar el Banco.

De forma adicional, en tanto ¢n cuanto las Participaciones Preferentes se encontraran representadas
nor anolaciones en cuenta en Therclear, lodas las notificaciones a los Tenedores se realizardn a través
de Iberclear para su (ransmision por esta filtima a los respectivos titulares de cuenta.

15 PRESCRIPCION
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