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1. INTRODUCTION

The Board of Directors of CaixaBank S.A. ("CaixaBank") and Bankia, S.A. ("Bankia"; together with
CaixaBank, the "Participating Entities"), in their respective meetings held on 17 September 2020,
drafted and signed the joint merger plan for the merger between CaixaBank (as the absorbing
company) and Bankia (as the absorbed company) (the "Joint Merger Plan").

The Joint Merger Plan was signed by all the directors of the Participating Entities in accordance with
article 30.1 and other relevant articles of Law 3/2009 of 3 April on structural changes to companies
("Law on Structural Changes to Companies") and was published on 18 September 2020 on the
corporate webpages of CaixaBank (www.caixabank.com) and Bankia (www.bankia.com), from where

it could be downloaded and printed. The fact that it was published on the corporate webpages and the
date this occurred were published in the Official Gazette of the Companies Register on 1 October 2020.
Likewise, a copy of the Joint Merger Plan was deposited with the Companies Register of Valencia on 2
October 2020; this fact being stated in a notice published in the Official Gazette of the Companies
Register on 9 October 2020.

In accordance with article 33 and the other relevant articles of the Law on Structural Changes to
Companies, the directors of CaixaBank draft and approve, in the terms set out below, this required
report of the directors on the Joint Merger Plan (the "Report") in which the Joint Merger Plan's legal
and financial aspects are described and justified in detail, with particular reference to the exchange
ratio and any special valuation difficulties that may exist.

The Report contains (i) a report on the share capital increase required for the Merger and (ii) a report
on the share capital increases required to cover any conversion of the two issues of the contingently
convertible perpetual bonds that Bankia currently has in circulation.

The Joint Merger Plan will be submitted for approval by the General Shareholders' Meeting of
CaixaBank and Bankia in accordance with article 40 of the Law on Structural Changes to Companies.

2. RATIONALE FOR THE MERGER

As described in the Joint Merger Plan, in recent years the banking sector is experimenting a process of
restructuring and progressive concentration, caused by the need for banks to improve their efficiency
and optimise operating costs in a climate of long-term reduction of interest margins as a result of
negative interest rates and the economy’s deleveraging process.

Although the current global COVID-19 pandemic has reaffirmed the fundamental role of banks in
supporting families and companies, which in many cases have seen their sources of income drastically
cut, this crisis will cause interest rates to remain at very low levels, or even negative, for a period longer
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than expected. It will also cause a rise in defaulting and bad debt provisions, negatively impacting on
the profitability of banks. This backdrop requires seeking larger scales in the banking sector.

In recent years, CaixaBank and Bankia have positioned themselves as the second and fourth biggest
credit entities in Spain, respectively, in terms of assets while completing their conversion from savings
to stock-listed banks, updating and improving their corporate governance, and adapting to the new
regulatory framework arising out of Basel lll, implemented in the EU with the Capital Requirements
and Bank Resolution Directives. However, the current pandemic, along with other structural challenges
faced by Eurozone banks (digital transformation, low profitability in the climate of interest rates
described, etc.), make the proposed CaixaBank and Bankia merger a strategic opportunity for both
entities. Thus, as stated by the Single Supervisory Mechanism on numerous occasions, a merger such
as the one projected will enable tackling the above-mentioned structural challenges from a stronger
position. In particular, it will enable reaching a greater number of clients with an optimised cost
structure and allow the two entities to jointly make digital transformation investments, which will
allow making new investments in a more efficient manner.

The merger of the intervening companies is of great strategic value given (i) the strong brand
recognition of both entities, (ii) their very sound liquidity structure, (iii) their consolidated solvency,
and (iv) the opportunity represented by the fostering of concentration operations through the
publication of proposed guidelines by the European Central Bank, which clears up certain major
uncertainties on concentration operations regarding the capital requirements applicable to the
resulting entity. Furthermore, the retail banking that forms the core activity of both entities, having a
notable share of the retail mortgage sector and a significant volume of small and medium enterprise
business, means an optimal cultural fit between the two entities.

Following the merger, the resulting company will be a leader in the Spanish market in terms of volume
of assets, loans and deposits, and its position as a provider of long-term saving products (including
investment funds, pension funds and life insurance) will be notably bolstered. Furthermore, the office
network of the two entities and their areas of operation complement each other well. Thus, the
resulting company will have a more balanced geographical distribution.

As a result, the combined entity will be notably more efficient in its role of facilitating the flow of credit
to families and companies and supporting the development of small and medium enterprises.

3. LEGAL ASPECTS OF THE JOINT MERGER PLAN
3.1 Legal structure of the Merger

The legal structure chosen for integrating the businesses of CaixaBank and Bankia is a merger in
accordance with articles 22 and following of the Law on Structural Changes to Companies.

The integration will be effected by Bankia (the absorbed company) being merged into CaixaBank (the
absorbing company) with the dissolution without liquidation of Bankia and the transfer of all of
Bankia's assets and liabilities as a whole to CaixaBank, which will acquire by universal succession all
the rights and obligations of Bankia (the "Merger").
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As a result of the merger, the shareholders of Bankia will receive new-issue shares in CaixaBank in
exchange for their Bankia shares.

3.2 Analysis of the legal aspects of the Joint Merger Plan

The Joint Merger Plan was drafted in accordance with articles 30 and 31 of the Law on Structural
Changes to Companies and, therefore, includes the information that these provisions require as the
minimum required content.

As described below, in addition to this minimum content, the Joint Merger Plan includes and expands
upon other aspects associated to the structural change that the directors of the Participating Entities
saw fit to include.

3.2.1 Identification of the merging companies

In accordance with article 31.1 of the Law on Structural Changes to Companies, section 2 of the Joint
Merger Plan identifies the Participating Entities by referencing their company names, company types,
registered addresses, identifying details of their registration with the Companies Register of Valencia
and their tax ID numbers.

3.2.2 Merger exchange

(A) Exchange ratio

In accordance with article 31.2 of the Law on Structural Changes to Companies, Section 3.1 of the Joint
Merger Plan contains the Merger exchange ratio, which will be ZERO POINT SIXTY-EIGHT FOURTY-FIVE
(0.6845) ordinary shares in CaixaBank, of a nominal value of one euro, for each ONE (1) ordinary share
in Bankia, each of a nominal value of one euro, without any complementary cash payment provided
for.

See sections 4.2 and 4.3 of this Report for the justification for the proposed exchange ratio.

(B) Method for effecting the exchange. Share capital increase to cover the exchange of Bankia
shares

Section 3.2 of the Joint Merger Plan specifies that CaixaBank will cover the exchange of Bankia shares,
at the exchange ratio set out in the previous section, via newly issued ordinary shares.

To this end, CaixaBank will increase its share capital by the sum necessary via the issue and putting
into circulation of the number of new ordinary shares required, whose subscription will be reserved
for holders of Bankia shares. In accordance with article 304.2 of the consolidated text of the law on
corporate enterprises approved by Royal Legislative Decree 1/2010 of 2 July ("Law on Corporate
Enterprises"), no pre-emptive rights is provided for.

In application of article 26 of the Law on Structural Changes to Companies, any Bankia shares owned
by CaixaBank or any shares that Bankia holds as treasury shares will not be exchanged. These shares
are to be cancelled. The Joint Merger Plan states that on the date it was signed by the directors of the



% CaixaBank Extrardinary General Shareholders’ Meeting 2020 — Report of the Board of Directors

Participating Entities, CaixaBank did not own any shares in Bankia. Bankia, on the other hand, had
31,963,300 own shares as treasury shares.

The Joint Merger Plan likewise states that, taking into account the total number of issued Bankia shares
in circulation on the date of the Joint Merger Plan that could be exchanged (that is, 3,069,522,105
shares, each of a nominal value of one euro, less the aforementioned 31,963,300 own shares, which
will be kept as treasury shares until the coming into effect of the Merger and therefore will not be
exchanged), the maximum number of CaixaBank shares to be issued to cover the Merger exchange is
2,079,209,002 ordinary shares each of a nominal value of one euro. This represents a capital increase
of a maximum nominal sum of 2,079,209,002 euros. The sum of the capital increase may be lower
depending on the treasury shares held by Bankia or CaixaBank's holding in Bankia when the merger
becomes effective.

(C) Share exchange procedure

In accordance with article 31.2 of the Law on Structural Changes to Companies, the procedure for
exchanging the Bankia shares is described in section 3.3 of the Joint Merger Plan.

The exchange of Bankia shares for CaixaBank shares will take place via the entities which are the
depositories of those shares, as per the procedures established for the book-entry system and, in
particular, in accordance with Royal Decree 878/2015 of 2 October on the clearing, settlement and
registration of marketable securities represented by book entries and with the application of the terms
of article 117 of the Law on Corporate Enterprises as appropriate.

The Bankia shares will be cancelled as a result of the Merger.

(D) Mechanism for facilitating the exchange

Section 3.4 of the Joint Merger Plan provides for a mechanism for facilitating the exchange. Holders of
Bankia shares who own a number of shares that, in accordance with the agreed upon exchange ratio,
does not entitle receiving a whole number of CaixaBank shares, may acquire or transfer shares so that
they may exchange them in accordance with this exchange ratio. Without prejudice to the foregoing,
the Participating Entities will designate an odd-lot dealer for the purchase of the share excesses and
shortfalls. Thus, any Bankia shareholder that, in accordance with the established exchange ratio and
taking into account the number of Bankia shares held, is not entitled to receive at least one share in
CaixaBank or is entitled to receive a number of whole CaixaBank shares but has an additional number
of Bankia shares insufficient to have the right to receive an additional CaixaBank share, may transfer
these surplus Bankia shares to the odd-lot dealer, which will pay the shareholders in cash for the value
of these shares at the price specified in the notice of exchange.

3.2.3 Rights of the new shares. Date when the new shares give right to a share of earnings

In accordance with article 31.6 of the Law on Structural Changes to Companies, section 5 of the Joint
Merger Plan specifies that the new shares issued by CaixaBank to cover the Merger exchange will be
ordinary shares of the same class and series as the shares currently in circulation, entitling the holders
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to the same rights arising from the shares from the date the notarial instrument of Merger is registered
with the Companies Register of Valencia.

The new shares will entitle holders, from the date the notarial instrument of Merger is registered with
the Companies Register of Valencia, to a share of the earnings under the same conditions as other
holders of CaixaBank’s shares in circulation on this date.

3.2.4 Accounts and valuation of the assets and liabilities of Bankia subject to transfer

For the purposes of article 31.10 of the Law on Structural Changes to Companies, section 4.2 of the
Joint Merger Plan states that the annual accounts of the merging companies for the financial year
ending on 31 December 2019 have been taken into account.

Furthermore, for the purposes of article 31.9 of the Law on Structural Changes to Companies, section
4.3 of the Joint Merger Plan states that the magnitudes of the assets and liabilities of Bankia are those
resulting from its half-yearly financial statement as of 30 June 2020, without prejudice to the assets
and liabilities transferred by Bankia to CaixaBank being entered into the accounting of CaixaBank at
their fair value from the effective date of the Merger for accounting purposes.

3.2.5 Effective date for accounting purposes

For the purposes of article 31.7 of the Law on Structural Changes to Companies, section 6 of the Joint
Merger Plan specifies that the date from which the operations of the absorbed company are
considered to be performed for accounting purposes by the absorbing company is the date resulting
from the application of rule 44 of Circular 4/2017 of 27 November of the Bank of Spain, on credit
entities, on the rules on public and reserved financial information and financial statement templates
and International Financial Reporting Standard 3 — Business Combinations.

In relation to the foregoing, the Joint Merger Plan states that the effective date of the Merger for
accounting purposes will be the date on which, once the Merger has been agreed upon by the General
Shareholders' Meetings of CaixaBank and Bankia, the last of the conditions precedent to which the
effectiveness of the Merger is subject to in accordance with section 17 of the Joint Merger Plan is met,
as this is the date from when it will be considered that the absorbing company will have acquired
control of the absorbed company in accordance with the terms referred to in the above-mentioned
regulations.

3.2.6 Labour contributions or ancillary obligations

Section 7 of the Joint Merger Plan states that, in accordance with article 31.3 of the Law on Structural
Changes to Companies, as no labour contributions were made and no ancillary obligations exist in
either of the Participating Entities, no compensation needs to be paid for these items.

3.2.7 Special rights and securities other than those representing capital

In accordance with article 31.4 of the Law on Structural Changes to Companies, section 8 of the Joint
Merger Plan states that in neither of the Participating Entities are there any privileged or special classes
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of shares or persons that have assigned special rights other than those arising from standard share
ownership. Thus, no special right needs to be granted, nor does any type of option need to be offered.

The CaixaBank shares provided to Bankia’s shareholders as a result of the Merger do not give the
holders of these shares any special right.

With respect to the outstanding issues of Perpetual Non-Cumulative Contingent Convertible Additional
Tier 1 Preferred Securities of Bankia (issued on 19 September 2018 for the sum of €500,000,000 under
ISIN code XS1880365975 and on 18 July 2017 for the sum of €750,000,000 under ISIN code
XS$1645651909), following the Merger, CaixaBank will assume the position of Bankia and succeed it as
the issuing entity of these securities in accordance with their terms and conditions. Thus, once the
notarial instrument of Merger has been registered with the Companies Register of Valencia, all terms
applicable to Bankia in the above-mentioned issues will apply to CaixaBank. As a result, following the
Merger, the above-mentioned securities will become convertible into ordinary shares in CaixaBank
(instead of in Bankia), without prejudice to any adjustments that must be made to the floor prices to
keep the terms of the issues equivalent following the Merger.

With regard to the rights of the beneficiaries (employees, managers and directors) of Bankia share
remuneration agreements, when the Merger becomes effective, CaixaBank will take the place of
Bankia as the entity bound by these remuneration agreements. Rights on Bankia’s shares will be
automatically converted into rights on CaixaBank’s shares in accordance with the terms resulting from
the exchange ratio. All mentions of Bankia in the aforementioned remuneration agreements will be
applicable to CaixaBank from the date the notarial instrument of Merger is registered with the
Companies Register of Valencia.

3.2.8 Benefits granted to directors and independent experts

Section 9 of the Joint Merger Plan, in accordance with article 31.5 of the Law on Structural Changes to
Companies, states that no benefit in CaixaBank will be granted to the directors of either of the
Participating Entities. Nor will any benefit be granted to BDO Auditores, S.L.P., the independent expert
appointed to issue the report on the Joint Merger Plan in accordance with section 3.3.3.

3.2.9 Articles of association of the absorbing company

In accordance with article 31.8 of the Law on Structural Changes to Companies, the Joint Merger Plan
(i) expressly states in section 11 that the Merger will not require amending the articles of association
of the absorbing company except with regard to the sum of the share capital and the number of shares
it is divided into as a result of the capital increase required to cover the Merger exchange and (ii) has
attached to it as Appendix the articles of association of CaixaBank in force on the date of the Joint
Merger Plan (available on its website).

3.2.10 Impact on employment, gender balance and corporate social responsibility

For the purposes of article 31.11 of the Law on Structural Changes to Companies, section 12 of the
Joint Merger Plan states that, in accordance with article 44 of the consolidated text of the Law on the
Workers' Statute, approved by Royal Legislative Decree 2/2015 of 23 October governing business



% CaixaBank Extrardinary General Shareholders’ Meeting 2020 — Report of the Board of Directors

transfers, CaixaBank will assume the labour rights and obligations in relation to Bankia’s employees.
The Participating Entities will comply with their reporting obligations and, if required, their
consultation obligations with the workers’ legal representatives of each entity, in accordance with
labour regulations. In addition, the proposed Merger will be notified to the appropriate relevant public
entities, in particular to the Social Security General Treasury.

Following the Merger, the combined entity will analyse the overlaps, duplications and economies of
scale arising from the Merger, with no decision having been made at this time regarding measures of
a labour nature that will have to be adopted to integrate the workforces as a result of the Merger. In
any case, the integration of the workforces will take place observing the legal procedures applicable in
each case and especially with regard to the reporting obligations and consultation obligations with the
workers’ representatives, having meetings and negotiating with them as is required to integrate the
two workforces with the most agreement possible between the parties.

It is also specified that the Merger is expected to cause changes to the makeup of the governing body
of the absorbing company that will affect the gender balance of its structure, without prejudice to the
fact that in all cases the structure proposed will comply with recommendation 14 of the Code of Good
Governance, with the percentage of female directors being over 30%.

Lastly, section 12 of the Joint Merger Plan states that the Merger will not affect CaixaBank's corporate
social responsibility.

3.2.11 Other provisions of the Joint Merger Plan

In addition to the minimum requirements of the Law on Structural Changes to Companies, the Joint
Merger Plan includes other aspects that the Board of Directors of CaixaBank and Bankia considered
relevant that are outlined below.

(A)  Conditions precedent

In section 17, the Joint Merger Plan states that the effectiveness of the Merger is subject to the
following conditions precedent:

(i) The Minister for Economic Affairs and Digital Transformation must give authorisation in
accordance with additional provision 12 of Law 10/2014 of 26 June on the regulation,
supervision and solvency of credit entities.

(ii) The National Commission on Markets and Competition must authorise the resulting financial
concentration of the Merger in accordance with Law 15/2007 of 3 July on the defence of
competition and related regulations.

(iii) No objection must have been made by the General Directorate of Insurances and Pension
Funds, the Spanish National Securities Market Commission or the Bank of Spain to the
acquiring by CaixaBank, as a result of the Merger, of significant holdings in companies subject
to the supervision of these entities. This absence of an objection either being expressly notified
or owing to the elapsing of the maximum term for objections in the applicable regulations
without any objection having been made.
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(iv) No objection must have been made by the European Central Bank to the acquisition of
significant holdings in CaixaBank, as a result of the Merger, either expressly declared or
because of the expiration of the maximum period established in the applicable regulations
without the objection having been expressed.

(v) The authorisation or, as the case may be, non-objection by the corresponding supervisory
authorities (including, in particular, the European Central Bank, the Bank of Spain, the General
Directorate of Insurances and Pension Funds and the Spanish National Securities Market
Commission) to the acquisition by those who will be shareholders of CaixaBank after the
Merger of significant indirect holdings in companies in which CaixaBank has an interest and
which are subject to the supervision of said entities.

Furthermore, it was established that the Board of Directors of CaixaBank and Bankia and any person
delegated by them could perform all acts and make any decision required for requesting, processing
and obtaining the above-mentioned authorisations and any other authorisations, statements or
releases required or advisable for the success of the Merger, ultimately being able to declare the
above-mentioned conditions precedent met or not met or abandon trying to meet them (to the extent
legally possible and advisable).

(B)  Special tax treatment

Section 10 of the Joint Merger Plan states that, in accordance with article 89.1 of Law 27/2014 of 27
November on corporate tax, the Merger will be subject to the special tax treatment established in
chapter VIl of title VIl and additional provision 2 of the aforementioned law and article 45, paragraph
I.B.10, of Royal Legislative Decree 1/1993 of 24 September approving the consolidated text of the
transfer tax and stamp duty. This tax treatment allows for companies to restructure while applying the
concept of tax neutrality, provided that these operations occur owing to valid economic reasons, such
as those set out in the Joint Merger Plan.

Within three months of registration of the notarial instrument of Merger, the Spanish Tax Agency will
be notified of the transaction in accordance with articles 48 and 49 of the Corporate Tax Regulation
approved by Royal Decree 634/2015 of 10 July.

(C) Corporate governance of the resulting company

Section 16.1 of the Joint Merger Plan states that owing to the Merger the partial renewal of the Board
of Directors will be proposed to the Shareholders' Meeting of CaixaBank so that the board is to be
made up of the 15 persons specified in the aforementioned section.

Furthermore, in accordance with article 16.1.3 of the Joint Merger Plan, the new Board of Directors of
CaixaBank is to appoint, in its first meeting, Mr Goirigolzarri as Chair, subject to a report from the
Appointments Committee.

The Chair, who will have the status of executive director, will be responsible for the areas of Board
Secretariat, external communication, institutional relations and internal audit (without prejudice to
the Audit and Control Committee being responsible for this area). The Chair will carry out the other
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duties assigned to him in the articles of association and the current regulations and coordinate with
the Board of Directors the operation of the Committees for a better performance of the supervisory
function.

The current Chief Executive Officer will be the first executive of CaixaBank, reporting directly to the
Board of Directors, being responsible for all areas not specified in the previous paragraph, and also
chairing the management committee.

Additionally, section 16.1.4 of the Joint Merger Plan states that it is the intention of the Participating
Entities to have the suitability of the new board members approved prior to the registration of the
notarial instrument of Merger with the Companies Register so that these new members can take up
their positions in the first meeting of the Board of Directors held following the Merger coming to force.
It is also provided for that if any person to be appointed as a member of the Board of Directors does
not obtain the suitability approval mentioned above or does not accept their appointment, or for any
other reason their appointment cannot be made effective, the corresponding vacancy will be covered
by a candidate of the same origin, either via co-optation by the Board of Directors following the
Shareholders' Meeting or via appointment in a subsequent Shareholders' Meeting.

(D)  Assuming of the contracts and powers of attorney of the absorbed company

In accordance with section 16.2 of the Joint Merger Plan, CaixaBank will ratify and assume as its own
the agreements, covenants and contracts entered into by Bankia and the powers of attorney granted
by Bankia specified in the notarial instrument of Merger.

(E)  Compensation plans of staff whose professional activities significantly impact the risk profile of
the entity

The compensation plans applicable to executive directors, senior managers and other categories of
staff whose professional activities significantly impact the risk profile of the resulting entity will be
subject to the regulation of credit entities in accordance with Law 10/2014 of 26 June on the
regulation, supervision and solvency of credit entities, its implementing regulations and other
applicable regulation.

(F)  Interim period until the effective date of the Merger

Section 15 of the Joint Merger Plan establishes that the Participating Entities assume a special
undertaking of good faith that obliges them to make their best endeavours to achieve the objectives
established in the Joint Merger Plan, undertaking not to perform any act or enter into any contract,
agreement or transaction that could compromise the achievement of these objectives. In particular,
from the date of the Joint Merger Plan until registration of the notarial instrument of Merger with the
Companies Register, certain undertakings are made with regard to the management of the
Participating Entities and their respective groups in the ordinary course of business.

10



% CaixaBank Extrardinary General Shareholders’ Meeting 2020 — Report of the Board of Directors

(G)  Publicity and information

Section 14 of the Joint Merger Plan states that in observance of article 32 of the Law on Structural
Changes to Companies, the Joint Merger Plan will be published on the websites of CaixaBank and
Bankia. In accordance with this provision, and as specified above, the fact that this publication was
made was published in the Official Gazette of the Companies Register with more than one month's
notice prior to the date set for the General Shareholders' Meeting for approving the Merger. The Joint
Merger Plan will remain on the websites for at least the time required by article 32 of the Law on
Structural Changes to Companies.

The Joint Merger Plan also specifies that the documents mentioned in article 39 of the Law on
Structural Changes to Companies, which are listed in section 3.4 of this report, will be published, and
will be downloadable and printable, on the webpages of the Participating Entities prior to the
publication of the notices of the General Shareholders' Meetings that are to resolve on the Merger.
The Joint Merger Plan will be submitted for approval by the General Shareholders' Meetings of
CaixaBank and Bankia within six months following the date of the Joint Merger Plan in accordance with
article 30.3 of the Law on Structural Changes to Companies.

3.3 Implementation of the legal procedure of the Merger

For a better understanding of how the Merger process will be implemented, this section identifies and
briefly outlines the major milestones, in chronological order, also mentioning the relevant legal
provisions governing the process.

3.3.1 Drafting and signing of the Joint Merger Plan

As mentioned above, the Joint Merger Plan referred to in this Report, in which the rules, structure and
criteria for implementing the transaction are set forth and reproduced here as necessary, was drafted
and signed by the Boards of Directors of CaixaBank and Bankia in meetings held by each entity on 17
September 2020, all in accordance with article 30 of the Law on Structural Changes to Company.

3.3.2 Directors report

In observance of article 33 of the Law on Structural Changes to Companies, the directors of CaixaBank
have drafted this Report that explains and justifies in detail the Joint Merger Plan with regard to its
legal and financial aspects, with particular reference to the share exchange ratio and the implications
of the Merger for shareholders, creditors and employees.

3.3.3 Independent expert report on the Joint Merger Plan

Furthermore, BDO Auditores, S.L.P., in its capacity as the independent expert appointed by the
Companies Register of Valencia in accordance with article 34 of the Law on Structural Changes to
Companies, will issue the required report on the Joint Merger Plan dated today.

3.3.4 Notice of the General Shareholders' Meetings of CaixaBank and Bankia

On this same date, the Boards of Directors of CaixaBank and Bankia have resolved to call the respective
Extraordinary General Shareholders' Meetings to be held in Valencia, CaixaBank on 2 December 2020

11
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on first call or, if the quorum is not met, on 3 December 2020, on second call and Bankia on 1 December
2020 on first call or, if the quorum is not met, on 2 December 2020, on second call.

Included on the agenda of the aforementioned General Shareholders' Meetings is the deliberation and
vote on the resolutions for the Merger between CaixaBank and Bankia in the terms set out in the Joint
Merger Plan.

In turn and as described above, in accordance with article 39 of the Law on Structural Changes to
Companies, prior to publication of the notices of the respective General Shareholders' Meetings, the
documents mentioned in this article, which are listed in section 3.4 of this Report, will be published, in
a downloadable and printable format, on the websites of CaixaBank and Bankia (www.CaixaBank.com

and www.bankia.com, respectively).

Furthermore, the document referred to in article 1, sections 4.g) and 5.f), respectively, of Regulation
(EU) 2017/1129 of 14 June 2017, on the prospectus to be published when securities are offered to the
public or admitted to trading on a regulated market, will be made available to the shareholders of the
Participating Entities.

3.3.5 Merger resolutions and publication of notices

In accordance with article 40 of the Law on Structural Changes to Companies, the Merger resolution
must be adopted by the General Shareholders' Meetings of each of the Participating Entities, strictly
in accordance with the Joint Merger Plan.

If and once the Merger resolution is adopted, the corresponding notices will be published in the Official
Gazette of the Companies Register and a major newspaper in the province of Valencia, all in
accordance with article 43 of the Law on Structural Changes to Companies. These notices will state: (i)
the right of the shareholders and creditors of CaixaBank and Bankia to obtain the full text of the
resolution adopted and the merger balance sheets; and (ii) the right of creditors to contest the Merger.

In accordance with article 44 of the Law on Structural Changes to Companies, as of the publication of
the last of the notices, the required term of one month will commence for contesting the Merger by
creditors and holders of CaixaBank and Bankia bonds whose credit predates the date the Joint Merger
Plan was published on the webpages of the Participating Entities, had not expired on that date and
until the date to which this credit is guaranteed, provided, in the case of the bondholders, that the
Merger was not approved by the corresponding bondholder meeting. Creditors whose credit is already
sufficiently guaranteed will not have the right to contest the Merger.

3.3.6 Fulfillment of the conditions precedent and elapsing of the creditors term for contesting the
Merger

Once it is effected, the Boards of Directors of CaixaBank and Bankia (or any persons this power has

been delegated to) will certify (i) the fulfillment of the conditions precedent to which the Merger is
subject (listed in section 3.2.11(A)) and (ii) the expiration of the term creditors have to contest the
Merger governed by article 44 of the Law on Structural Changes to Companies.

12


http://www.caixabank.com/
http://www.bankia.com/

% CaixaBank Extrardinary General Shareholders’ Meeting 2020 — Report of the Board of Directors

3.3.7 Execution and registration of the notarial instrument of Merger

Once the corresponding Merger resolutions are adopted, the notices referred to in article 43 of the
Law on Structural Changes to Companies published, the legally-prescribed term creditors have for
contesting to the Merger in accordance with the law expired, the conditions precedent fulfilled, and
all the required legal formalities completed, the notarial instrument of Merger will be executed.

Following this, the notarial instrument of Merger will be submitted for registration with the Companies
Register of Valencia.

3.3.8 Effecting of the exchange and admission to trading

Once the notarial instrument of Merger has been registered, the shares in Bankia will be exchanged
for the shares in CaixaBank in accordance with the terms of the Joint Merger Plan and sections 3.2.2(B),
3.2.2(C) and 3.2.2(D) of this Report.

CaixaBank will request admission to trading for the new shares issued to cover the exchange of the
Merger on the Barcelona, Bilbao, Madrid and Valencia stock exchanges, for contracting via the Spanish
Stock Exchange Interconnection System (Continuous Market), and will perform all required legal
procedures.

34 Information on the projected Merger

In accordance with article 39 of the Law on Structural Changes to Companies, prior to the publication
of the notice of the General Shareholders' Meeting of CaixaBank, shareholders, bondholders, holders
of special rights other than shares and employee representatives will be provided with, among others,
the following documents, which may be downloaded and printed, on CaixaBank's webpage
(www.CaixaBank.com):

(i) The Joint Merger Plan.

(ii) The Reports of the directors of the Participating Entities on the Joint Merger Plan, including
the one signed by the directors of CaixaBank that contains (i) a report on the share capital
increase required for the Merger and (ii) a report on the share capital increases required to
cover any conversion of the two issues of the contingently convertible perpetual bonds that
Bankia currently has in circulation. The reports of the directors of CaixaBank and Bankia each
include as an appendix the fairness opinions issued by the financial advisors on the fairness of
the exchange ratio.

(iii) The report of the independent expert on the Joint Merger Plan.

(iv) The individual and consolidated annual accounts and management reports for the last three
years of the Participating Entities and the corresponding auditors' reports.

(v) The merger balance sheet of each of the Participating Entities, which for CaixaBank is the
balance sheet of as of 30 June 2020 and for Bankia is the half-yearly financial statement
required by the legislation governing the stock market as of 30 June 2020, including, for both
entities, the corresponding auditors' reports.
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(vi) The current articles of association of the Participating Entities.

(vii) The complete text of the articles of association of CaixaBank, the absorbing company,
applicable once the Merger is effective. As mentioned above, these articles of association will
be the current articles of association of CaixaBank (attached as an appendix to the Joint Merger
Plan), with amendment only being required of the share capital sum and the number of shares
it is divided into (articles 5 and 6.1 of CaixaBank's articles of association) as a result of the
capital increase required for the Merger exchange.

As when the Merger resolution is approved, it will not be possible to determine the exact sum
by which the share capital of CaixaBank will need to be increased (it only being possible at this
time to specify the maximum sum of the increase), CaixaBank's Board of Directors will submit
for approval to CaixaBank's General Shareholders' Meeting that approves the Merger the
relevant resolution proposal for delegating joint and several power to the Board of Directors,
the Executive Committee of the Board of Directors, the Chief Executive Officer, Mr Javier Pano
Riera (Chief Financial Officer and member of the Management Committee), and the Secretary
and the Vice Secretary of the Board, with express powers of substitution, to draft the new
wording of articles 5 and 6.1 of CaixaBank's articles of association on the share capital.

(viii)  The identity of the directors of the Participating Entities, stating the date from which they have
held their positions, and the same information on the members who have been proposed for
appointment to the Board of Directors of CaixaBank as a result of the Merger.

Furthermore, as already mentioned, the document referred to in article 1, sections 4.g) and 5.f),
respectively, of Regulation (EU) 2017/1129 of 14 June 2017, on the prospectus to be published when
securities are offered to the public or admitted to trading on a regulated market, will be made available
to the shareholders of the Participating Entities.

4, FINANCIAL ASPECTS OF THE JOINT MERGER PLAN
4.1 Merger balance sheet and annual accounts

Section 4.1 of the Joint Merger Plan specifies that for the purposes of article 36 of the Law on Structural
Changes to Companies the following are the merger balance sheets:

(i) For CaixaBank, the balance sheet as of 30 June 2020, drafted by CaixaBank's Board of Directors
on 23 September 2020 and duly audited by CaixaBank's auditor, which issued the
corresponding report on 29 September 2020. This balance sheet will be submitted for approval
to the extraordinary General Shareholders' Meeting of CaixaBank that resolves on the Merger.

(ii) For Bankia, the half-yearly financial statements required by the legislation governing the stock
market as of 30 June 2020, audited by Bankia's auditor and made public by Bankia.

Furthermore, for the purposes of article 31.10 of the Law on Structural Changes to Companies, section
4.2 of the Joint Merger Plan states that the conditions in which the Merger is implemented have been
determined taking into account the annual accounts of the Participating Entities for the financial year
ending on 31 December 2019.
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4.2 Exchange ratio

The Merger exchange ratio is the result of negotiation between the Participating Entities and reflects
their agreement at the time the Joint Merger Plan was approved on the financial valuation of the
Participating Entities, in accordance with article 25 of the Law on Structural Changes to Companies.
Thus, the exchange ratio agreed upon determines the ownership interest percentage held in terms of
the political and financial rights that the shareholders of each of the entities participating in the merger
will have in the resulting entity.

The Board of Directors of each of the entities participating in the merger must separately assess the
fairness of the agreed upon exchange ratio for it and its shareholders (requesting, if considered
necessary, opinions from financial advisors), it being the responsibility of the independent expert
appointed by the Companies Register to provide an opinion on whether the exchange ratio is justified
and on whether the net worth of the absorbed company is equal at least to the sum for the share
capital increase to be undertaken by the absorbing company.

In accordance with the exchange ratio set and as explained in more detail in section 6 below,
CaixaBank, as the absorbing company, will issue up to 2,079,209,002 shares to be distributed to Bankia
shareholders in exchange for their shares. This means that Bankia shareholders will hold 25.8% of
CaixaBank's share capital immediately after the Merger.

4.3 Justification for the exchange ratio and analysis of the valuation

In accordance with article 25 of the Law on Structural Changes to Companies, the exchange ratio was
determined based on the actual value of the assets and liabilities of CaixaBank and Bankia.

As the shares of both CaixaBank and Bankia are traded on official secondary securities markets, in the
Merger negotiation, the reference method used was their stock exchange quotation price as it was
considered to be the best tool for estimating the actual value on which to establish the exchange ratio.

Valuation based on share price is usually the preferred method for determining the actual value of
listed securities. By way of example, article 504.2 of the Law on Corporate Enterprises, for determining
the fair value of shares in share capital increases with the exclusion of any pre-emptive right, assumes
valuation based on share price except when otherwise justified.

The stock price is also the criterion most commonly applied when merging entities are listed companies
with sufficient floating capital and liquidity.

At close of trading on 3 September 2020, the last trading session prior to the public communication
that the Participating Entities were in negotiations to analyse a merger between them, CaixaBank's
share price was €1.816 and Bankia's share price was €1.036, which resulted in — based on these share
prices — an implied exchange ratio of 0.5704 CaixaBank shares for each Bankia share.

As specified above, 14 days following this public disclosure, on 17 September 2020, the Boards of
Directors of the Participating Entities resolved to propose to their respective General Shareholders'
Meetings, via the signing of the Joint Merger Plan, a merger based on the exchange ratio of 0.6845
CaixaBank shares for each Bankia share. The exchange ratio includes a premium of 20% on the implied
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exchange ratio of 0.5704 specified in the above paragraph based on the listed prices of both shares on
3 September 2020.

Based on the agreed upon exchange ratio, the valuations of the Participating Entities on 3 September
are as follows:

CaixaBank Bankia

Total value Total value
Euros per share (millions of Euros per share (millions of
euros) euros)

1.82 10,852 1.24 3,774

As of the date of the Joint Merger Plan (17 September 2020), the valuations of the Participating Entities
in accordance with the agreed upon exchange ratio are as follows:

CaixaBank Bankia

Total value Total value
Euros per share (millions of Euros per share (millions of
euros) euros)

2.07 12,343 141 4,294

The synergies expected to be generated with the Merger of the Participating Entities were taken into
account in setting the exchange ratio. The synergies are set out in the explanatory document used for
the presentation of the transaction to analysts and investors that took place via webcast video on 18
September 2020, the day after the Joint Merger Plan was signed. Furthermore, the exchange ratio was
set, on the undertaking of the Participating Entities that they would not declare the payment of any
final or interim dividend, charged to reserves or results, in cash or in kind, or make any other
distribution on their share capital or reserves, or reimburse any part of their share capital until the
Merger was complete.

Note that between 4 September 2020, the first trading session after the merger negotiations between
the Participating Entities were made public, and 17 September 2020, date of the Joint Merger Plan,
the average implied exchange ratio resulting from the evolution of the share prices of CaixaBank and

! In this Report, all references to the exchange ratio and the total value of CaixaBank and Bankia exclude

treasury shares of both entities.
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Bankia was 0.6858 CaixaBank shares for each Bankia share, practically the same as the exchange ratio
of the Merger.

As is usual in this type of transaction, other valuation methods considered relevant for estimating the
resulting exchange ratios were presented to the Board of Directors of CaixaBank and, beforehand, to
the Audit and Control Committee.

Even though these other methods did not take into account the synergies that will be generated with
the Merger, the value of which the shareholders of CaixaBank and Bankia will benefit from via their
ownership interest in the share capital of the entity resulting from the Merger, the exchange ratio
agreed upon by the Participating Entities was found to fall within the range obtained by applying the
other valuation methods referred to below.

One of these other methods considered was the historical price method. This method allows mitigating
the impact of share price volatility at a given time as it takes into account different time horizons.
Several prices prior to 3 September — the last trading session prior to the public communication that
the Participating Entities were in negotiations for a potential merger — were used as reference points.

Another method analysed was that which calculates the implied value of the Participating Entities
based on the target prices of the shares assigned in the reports of independent financial analysts and
the total number of shares in circulation on the date of the Joint Merger Plan. Specifically, the target
prices of analyst reports issued following the publication of the results of the second quarter of 2020
of each of the Participating Entities up until 3 September 2020, date of the last trading session prior to
the negotiations between the Participating Entities on the possible merger were made public, were
used.

Another valuation method outlined to the Board of Directors was the valuation multiples approach,
which combines a market valuation environment (by using multiples of comparable listed entities and
the forecasts of independent financial analysts on the future profitability of the entities) with the
equity values of CaixaBank and Bankia.

This method performs a regression analysis based on the ratio of the price to tangible book value
(P/TBV)? and the expected return on tangible equity (ROTE) multiples of comparable listed entities,
using three-year profit projections.

This regression analysis was also used based on equity values adjusted by capital surpluses and deficits.

The multiples valuation was also presented using the warranted equity valuation methodology. For
this, the theoretical intrinsic valuation multiple is calculated via the ratio of return on tangible equity
to the cost of capital.

Lastly, the premiums paid in preceding transactions were outlined. Proceeding transactions were
considered, both in the banking and other economic sectors, as those that had taken place in Spain

2 Net worth, excluding minority holdings, other issued capital instruments on the books as own funds and
intangible assets.
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and Europe, the Middle East and Africa (EMEA) in which the price was paid totally in shares in the
absorbing company.

4.4 Fairness Opinion on the Exchange Ratio

Morgan Stanley & Co. International Plc, financial advisor hired by CaixaBank, issued on 17 September
2020 a fairness opinion to the Board of Directors concluding that, on that date and based on the
elements, restrictions and assumptions in the opinion, the exchange ratio proposed was fair for
CaixaBank and its shareholders from a financial point of view. This fairness opinion is attached as an
Appendix to this Report (Fairness Opinion issued by Morgan Stanley), together with its sworn
translation, provided for information purposes only.

4.5 Net book value of Bankia's equity that CaixaBank will receive

Bankia's assets and liabilities that will be received by CaixaBank are those in its individual and
consolidated balance sheets as of 30 June 2020.

Notwithstanding the foregoing, in accordance with rule 44 of Circular 4/2017 of 27 November, of the
Bank of Spain, on credit entities, on the rules on public and reserved financial information and financial
statement templates and International Financial Reporting Standard 3 — Business Combinations,
CaixaBank must value the assets and liabilities of Bankia to be incorporated into its net worth as a
result of the Merger based on the fair value on the effective date for accounting purposes of the
Merger, which, as specified in section 3.2.5, will be the date when the last of the conditions precedent
is met to which effectiveness of the Merger is subject.

5. IMPLICATIONS OF THE MERGER FOR SHAREHOLDERS, CREDITORS AND EMPLOYEES
5.1 Implications for shareholders

As a result of the Merger of Bankia into CaixaBank, Bankia shareholders will no longer be Bankia
shareholders. They will become CaixaBank shareholders based on the ownership interest they hold in
the share capital of Bankia in accordance with the set exchange ratio. The exchange will be effected in
accordance with sections 3.2.2(B), 3.2.2(C) and 3.2.2 (D), without any special action being required of
Bankia shareholders.

As specified above, when the current Bankia shareholders become CaixaBank shareholders, they will
have the same rights and obligations as current CaixaBank shareholders in accordance with the law
and the articles of association.

From when the Merger becomes effective, Bankia will be terminated to become part of CaixaBank.
5.2 Implications for creditors

The Merger will entail the transfer, as a whole and by universal succession, to CaixaBank of all the
assets, rights and obligations making up the net worth of Bankia. The obligations that CaixaBank
assumed with its creditors prior to the Merger are not affected. Bankia's legal relationships, which
include those it entered into with its creditors, will remain in force with a change of the holder to
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CaixaBank. As a result, CaixaBank will become the debtor in the obligations that Bankia entered into
with its creditors.

Lastly, from when the last notice of the Merger resolution is published, creditors and holders of Bankia
and CaixaBank bonds whose credit meets the requirements of article 44 of the Law on Structural
Changes to Companies may, for a period of one month, exercise their right to contest the Merger in
accordance with the terms of the aforementioned article.

5.3 Implications for employees

Section 12 of the Joint Merger Plan states that, in accordance with article 44 of the consolidated text
of the Law on the Workers' Statute, approved by Royal Legislative Decree 2/2015 of 23 October
governing business transfers, CaixaBank will assume the labour rights and obligations in relation to
Bankia’s employees. The Participating Entities will comply with their reporting obligations and, if
required, their consultation obligations with the workers’ legal representatives of each entity, in
accordance with labour regulations. In addition, the proposed Merger will be notified to the
appropriate relevant public entities, in particular to the Social Security General Treasury.

See also section 3.2.10 of this Report for other related aspects.
6. SHARE CAPITAL INCREASE IN CAIXABANK INHERENT IN THE MERGER
6.1 Background

As specified in section 3.2.2(B), which we refer to, to avoid unnecessary repetition, CaixaBank is
prepared to increase its share capital by a maximum nominal sum of €2,079,209,002 via the issue of
up to 2,079,209,002 shares, which will be used to cover the share exchange resulting from the ratio
set in section 3.1 of the Joint Merger Plan. A share capital increase by this sum would mean that Bankia
shareholders would hold 25.8% of the share capital of CaixaBank immediately following the Merger.

The corresponding increase proposal will be submitted for deliberation and approval to the General
Shareholders' Meeting of CaixaBank that is to resolve on the Merger.

From the point of view of CaixaBank, the share capital increase and the resulting amendment of the
articles of association are subject to the provisions of article 285 and following of the Law on Corporate
Enterprises. Therefore, for the purposes of articles 285 and 296 of the aforementioned statute, the
Board of Directors of CaixaBank must expressly justify such an increase in the terms described below.

6.2 Justification for the share capital increase

In accordance with the foregoing, CaixaBank will cover the exchange of Bankia shares, at the exchange
ratio provided for in section 3.1 of the Joint Merger Plan, via newly issued ordinary shares.

To this end, CaixaBank's Board of Directors will propose to the General Shareholders' Meeting that it
resolve to increase CaixaBank's share capital by a maximum nominal amount of €2,079,209,002 via the
issue of a maximum of 2,079,209,002 ordinary shares, each of a nominal value of one euro, belonging
to the same class and series as the shares currently in circulation and represented by book entries.
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The maximum number of shares that CaixaBank will issue in virtue of the Merger may be fewer
depending on the own shares that Bankia has as treasury shares. Thus, an incomplete subscription of
the share capital increase must be expressly considered a possibility.

Likewise, the Board of Directors of CaixaBank will propose to the General Shareholders' Meeting of
CaixaBank resolving on the Merger that it approve the relevant resolution for delegating to the Board
of Directors, the Executive Committee of the Board of Directors, the Chief Executive Officer, Mr Javier
Pano Riera (Chief Financial Officer and member of the Management Committee), and the Secretary
and the Vice Secretary of the Board, with express powers of substitution, the joint and several power
to determine the final sum of the share capital increase and therefore also the specific number of
CaixaBank new-issue shares, within the maximum provided for, based on the maximum number of
Bankia shares eligible for the exchange in accordance with the exchange ratio established in the Joint
Merger Plan, and to distribute them, and also the power to set the conditions of any capital increase,
perform any other acts required for its implementation and execute all notarial and non-notarial
documents required for effecting the increase, all in accordance with article 297.1 of the Law on Capital
Enterprises.

The share capital increase described in this section will occur entirely subscribed and paid up as a result
of the transfer as a whole of the net worth of Bankia to CaixaBank, which will acquire by universal
succession the rights and obligations of the absorbed company.

In accordance with article 304.2 of the Law on Corporate Enterprises, current CaixaBank shareholders
will have no pre-emptive rights for the subscription of the new shares to be issued in virtue of the
absorption of Bankia.

As specified in other sections of the Report, the CaixaBank share capital increase will entail amending
the share capital sum and the number of shares into which it is divided, specified in articles 5 and 6.1
of CaixaBank's current articles of association.

7. SHARE CAPITAL INCREASES TO COVER THE CONVERSION OF THE ISSUES OF CONTINGENTLY
CONVERTIBLE PERPETUAL BONDS INTO SHARES MADE BY BANKIA

7.1 Background

In accordance with section 8 of the Joint Merger Plan and section 3.2.7 of the Report, Bankia has in
circulation two issues of Perpetual Non-Cumulative Contingent Convertible Additional Tier 1 Preferred
Securities of Bankia (issued on 19 September 2018 for the sum of €500,000,000 under ISIN code
XS$1880365975 and on 18 July 2017 for the sum of €750,000,000 under ISIN code X51645651909) for
which, by virtue of the Merger, CaixaBank will assume the position of Bankia and succeed as the issuing
entity of these securities.

Therefore, if a conversion occurs in accordance with its respective terms and conditions following the
Merger becoming effective, the contingently convertible perpetual bonds issued by Bankia will be
converted into shares in CaixaBank, as CaixaBank will succeed Bankia in all its rights and obligations.
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So that, once the Merger is effective, a conversion of the contingently convertible perpetual bonds
issued by Bankia may occur, an increase of the share capital of CaixaBank must be resolved for the
maximum sum necessary to cover any conversion of the contingently convertible perpetual bonds.

From the point of view of CaixaBank, the share capital increases and the resulting amendments of the
articles of association would be subject to the provisions of article 285 and the following articles of the
Law on Corporate Enterprises. Therefore, also in this case, for the purposes of articles 285 and 296 of
the aforementioned statute, the Board of Directors of CaixaBank must expressly justify such an
increase in the terms described below.

7.2 Justification for the share capital increases

So that once the Merger is effective the conversion of the contingently convertible preferred bonds
into shares issued by Bankia may occur, an increase of the share capital of CaixaBank must be resolved
for the maximum sum necessary to cover any conversion.

It is not possible at this time to determine the share capital sum required to cover the contingent
conversion of the bonds as the conversion ratios in both issues are variable and subject to adjustments
provided for in the respective terms and conditions. However, as both issues establish a floor price
(that once the Merger is effective will be €4.350 and €3.210, respectively, following the necessary
adjustments to make the terms equivalent, taking into account that the shares in Bankia are to be
substituted by shares in CaixaBank as the shares to distributed in any conversion), and subject to
possible adjustments, the maximum number of shares of the increases that might be necessary to
cover the conversion of the contingently convertible perpetual bonds could be determined,
respectively, as (i) for the first issue, the quotient (rounded off by default as applicable) resulting from
dividing the total nominal sum of the ISIN X51880365975 issue (that is, €500,000,000) by its new
minimum conversion price (without prejudice to any applicable adjustments to the floor price), so
that the maximum nominal amount of capital that would be needed to cover the conversion of all the
bonds of the ISIN XS1645651909 issue would amount to 172,413,793 euros, by issuing 172,413,793
shares, with a nominal value of one euro each (subject, as mentioned above, to floor price adjustments
as appropriate); and (ii) for the second issue, the quotient (rounded off by default as applicable) as a
result of dividing the total nominal sum of the ISIN XS1645651909 issue (that is, €750,000,000) by its
new minimum conversion price (without prejudice to any applicable adjustments to the floor price),
so that the maximum nominal amount of capital that would be needed to cover the conversion of all
the bonds of the ISIN XS1880365975 issue would amount to 155,763,239 euros, by issuing 155,763,239
shares, with a nominal value of one euro each (subject, as mentioned above, to floor price adjustments
as appropriate).

These capital increases will be effected as needed to cover the conversion of the contingently
convertible perpetual bonds via the issue of new ordinary shares of the same nominal value and with
the same rights as the ordinary shares in circulation on the date or dates of the implementing of the
corresponding capital increase resolution. Whenever, in the manner specified, these share capital
increase resolutions are implemented, the articles of association will be amended with regard to the
articles specifying the share capital sum and the number of shares into which it is divided (articles 5
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and 6.1 of CaixaBank's current articles of association). The specific number of shares to be issued and
the sum of the share capital increase will be determined in accordance with the terms and conditions
of the aforementioned issues.

In accordance with article 304.2 of the Law on Corporate Enterprises, CaixaBank's shareholders will
have no pre-emptive right on the share capital increase(s) resulting from the conversion of the
contingently convertible perpetual bonds.
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APPENDIX

Fairness opinion issued by Morgan Stanley



20 Bank Street

Canary Wharf

London E14 4AD

tel +44 (0)20 7425 8000
fax +44 (0)20 7425 8990

Morgan Stanley & Co.

International plc

Morgan Stanley

17th September 2020

Board of Directors
CaixaBank, S.A.

C/ Pintor Sorolla, 2-4
Valencia

Spain

Members of the Board:

We understand that Caixabank S.A. (“Caixabank”) is entering into a merger agreement (the “Merger
Agreement”) with Bankia S.A. (the “Company”), which provides for the merger of Caixabank with the
Company (the “Transaction”).

Pursuant to the Merger Agreement, Caixabank shall issue 0.6845 new ordinary shares (par value €1 per
share) in the share capital of Caixabank in exchange of each share (par value €1 per share) in the share
capital of the Company, with no additional cash compensation (the “Exchange Ratio”). The terms and
conditions of the Transaction are more fully set forth in the Merger Agreement, a draft of which was
provided to us on 17th of September.

Caixabank has engaged Morgan Stanley & Co. International plc (“Morgan Stanley”, “we”, “us” and
“our”) as its financial advisor in connection with the Transaction and has asked for our opinion as to
whether the Exchange Ratio is fair from a financial point of view to Caixabank and its shareholders.

For purposes of the opinion set forth herein, we have:

(a) reviewed certain publicly available financial statements and other business and financial
information of the Company and Caixabank, respectively;

(b) reviewed certain internal financial statements and other financial and operating data concerning
the Company and Caixabank, respectively;

(c) reviewed certain financial projections prepared by the managements of the Company and
Caixabank, respectively;

(d) reviewed information relating to certain strategic, financial and operational benefits anticipated
from the Transaction, prepared by the managements of the Company and Caixabank,
respectively;

(e) discussed the past and current operations and financial condition and the prospects of
Caixabank, including information relating to certain strategic, financial and operational benefits
anticipated from the Transaction, with senior executives of Caixabank;

(f) reviewed the pro forma impact of the Transaction on Caixabank’s earnings per share,
consolidated capitalization and financial ratios;

(g) reviewed the reported prices and trading activity of the Company’s and Bankia’s shares;

(h) compared the financial performance of the Company with that of certain other comparables with
the Company;
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(1) reviewed the financial terms, to the extent publicly available, of certain comparable acquisition
transactions;

() reviewed, for information purposes only, the due diligence reports prepared by Deloitte
Advisory, S.L., Deloitte Legal, S.L.P., and Deloitte Asesores Tributarios S.L. “Informe final de
due diligence”, “Informe de due diligence: Pensiones y Laboral”, “Informe de due diligence:
Fiscal”, dated 10th September and “Adenda al Informe Final de due diligence” dated 15%
September;

(k) reviewed for information purposes only the Merger Agreement (a draft of which was provided
to us on 17th of September) and certain related documents; and

(1) performed such other analyses, reviewed such other information and considered such other
factors as we have deemed appropriate.

We have assumed and relied upon, without independent verification, the accuracy and completeness of
the information that was publicly available or supplied or otherwise made available to us by the Company
and Caixabank, and formed a substantial basis for this opinion. With respect to the financial projections,
including information relating to certain strategic, financial and operational benefits anticipated from the
Transaction, we have assumed that they have been reasonably prepared on bases reflecting the best
currently available estimates and judgments of the respective managements of the Company and
Caixabank of the future financial performance of the Company and Caixabank. In addition, we have
assumed that the Transaction will be consummated in accordance with the terms set forth in the Merger
Agreement without any waiver, amendment or delay of any terms or conditions. Morgan Stanley has
assumed that in connection with the receipt of all the necessary governmental, regulatory or other
approvals and consents required for the proposed Transaction, no delays, limitations, conditions or
restrictions will be imposed that would have a material adverse effect on the contemplated benefits
expected to be derived in the proposed Transaction. Where this opinion refers to the fairness from a
financial point of view to Caixabank and its shareholders, we are referring to the Caixabank shareholders
in aggregate and we express no opinion in relation to the fairness or otherwise of the Exchange Ratio to
any one or more shareholders of Caixabank who may also be a shareholder of the Company, nor have
we made any assessment of the individual circumstances of any shareholder, including without
limitation, their tax, strategic or commercial objectives and the opinion expressed in this letter does not
take account of any such matters.

We are not legal, tax, regulatory or actuarial advisors. We are financial advisors only and have relied
upon, without independent verification, the assessment of Caixabank and the Company and their legal,
tax, regulatory or actuarial advisors with respect to legal, tax, regulatory or actuarial matters. We have
not made any independent valuation or appraisal of the assets or liabilities of Caixabank or the Company,
nor have we been furnished with any such appraisals.

Our opinion is necessarily based on financial, economic, market and other conditions as in effect on, and
the information made available to us as of, the date hereof. Events occurring after the date hereof may
affect this opinion and the assumptions used in preparing it, and we do not assume any obligation to
update, revise or reaffirm this opinion. We express no opinion on any additional or contingent
consideration that may become due, or any adjustments that may be made, (if any) pursuant to the terms
of the Merger Agreement.

We have acted as financial advisor to the Board of Directors of Caixabank in connection with the
Transaction and will receive a fee for our services, which is contingent upon the closing of the
Transaction. In the two years prior to the date hereof, we have provided financial advisory and financing
services for Caixabank and have received fees in connection with such services. Morgan Stanley may
also seek to provide such services to Caixabank in the future and expects to receive fees for the rendering
of these services. Please note that Morgan Stanley is a global financial services firm engaged in the
securities, investment management and individual wealth management businesses. In the ordinary course

Page 2 of 3



Morgan Stanley

of our securities underwriting, trading, brokerage, foreign exchange, commodities and derivatives
trading, prime brokerage, investment management, banking, financing and financial advisory activities,
Morgan Stanley or its affiliates may at any time invest on a principal basis or manage funds that invest,
hold long or short positions, finance positions, and may trade or otherwise structure and effect
transactions, for our own account or the accounts of customers, in debt or equity securities or loans of
Caixabank, the Company or any other company or any currency or commodity that may be involved in
this transaction or any related derivative instrument.

This opinion has been approved by a committee of Morgan Stanley investment banking and other
professionals in accordance with our customary practice. This opinion is for the information of the Board
of Directors of Caixabank only and may not be used for any other purpose nor disclosed without our
prior written consent. This opinion is not addressed to and may not be relied upon by any third party
including, without limitation, employees, creditors or shareholders of Caixabank. In addition, this
opinion does not in any manner address the prices at which Caixabank’s shares will trade following
consummation of the Transaction and Morgan Stanley expresses no opinion or recommendation as to
how the shareholders of Caixabank should vote at the shareholders' meetings to be held in connection
with the Transaction.

It is understood that the views set forth in this letter are within the scope of, and provided on and subject
to, the engagement letter and the associated letter of indemnity entered into between Morgan Stanley and
Caixabank in connection with the Transaction.

We have taken the facts, events and circumstances set forth in this opinion, together with our assumptions
and qualifications, into account when determining the meaning of “fairness” for the purposes of this
opinion. For the purposes of our opinion and in connection with the Transaction, we have not considered
the circumstances of individual shareholders.

Based on and subject to the foregoing, we are of the opinion on the date hereof that the Exchange Ratio
is fair from a financial point of view to Caixabank and its shareholders.

Very truly yours,

Morgan Stanley & Co. International plc

/, /(mz,/,h/&/

Managing Director

Page 3 of 3



Morgan Stanley

Morgan Stanley & Co. 20 Bank Street

. Canary Wharf
International plc

Londres E14 4AD
tel +44 (0)20 7425 8000
fax +44 (0)20 7425 8990

Morgan Stanley

17 de septiembre de 2020

Consejo de Administracion
CaixaBank, S.A.

C/ Pintor Sorolla, 2-4
Valencia

Espafia

Miembros del Consejo:

Entendemos que Caixabank S.A. (“Caixabank”) ha suscrito un acuerdo de fusion (el “Acuerdo de Fusion”) con
Bankia, S.A. (la “Sociedad”), en el que se contempla la fusion de Caixabank con la Sociedad (la “Operacion”).

De conformidad con el Acuerdo de Fusion, Caixabank emitira 0,6845 nuevas acciones ordinarias (de un euro de
valor nominal cada una de ellas) representativas del capital social de Caixabank, por cada una de las acciones
(igualmente de un euro de valor nominal cada una de ellas) representativas del capital social de la Sociedad, sin
que se haya previsto compensacion complementaria alguna en efectivo (la “Ecuacion de Canje”). Los términos
y condiciones de la Operacion figuran con mayor detalle en el Acuerdo de Fusion, cuyo borrador nos fue
facilitado el 17 de septiembre.

Caixabank ha contratado a Morgan Stanley & Co. International plc (“Morgan Stanley”, “nosotros”, “nos” y
“nuestro”) como asesor financiero a efectos de la Operacion, y nos ha solicitado nuestra opinion sobre si la
Ecuacion de Canje es razonable (fair) desde un punto de vista financiero para Caixabank y sus accionistas.

A efectos de emitir la opinion aqui contenida, Morgan Stanley ha:

(a) analizado determinados estados financieros y otra informacion financiera y de negocio de la Sociedad
y Caixabank, en cada caso de caracter publico;

(b) analizado determinados estados financieros internos y otra informacion financiera y operativa sobre la
Sociedad y Caixabank, respectivamente;

(c) analizado ciertas proyecciones financieras conforme han sido elaboradas por los equipos gestores de la
Sociedad y Caixabank, respectivamente;
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(d) analizado cierta informacion relativa a ciertas ventajas estratégicas, financieras y operativas que se
esperan obtener de la Operacion, conforme dicha informacion ha sido elaborada por los equipos gestores
de la Sociedad y Caixabank, respectivamente;

(e) discutido las operaciones pasadas y actuales, asi como la situacion financiera y las perspectivas de
Caixabank, incluyendo informacion relativa a ciertas ventajas estratégicas, financieras y operativas que
se esperan obtener de la Operacion, con la alta direccion de Caixabank;

(f) revisado el efecto pro forma que habria de tener la Operacion sobre el beneficio por accion, la
capitalizacion consolidada y los ratios financieros de Caixabank;

(g) revisado los precios reportados y la negociacion de las acciones de la Sociedad y Bankia;

(h) comparado el rendimiento financiero de la Sociedad con el de otros comparables con la Sociedad;

(i) revisado las condiciones financieras, en la medida en que fueran de dominio publico, de ciertas
operaciones de adquisicion comparables;

(j) revisado, exclusivamente a efectos informativos, los informes de due diligence elaborados por Deloitte
Advisory, S.L., Deloitte Legal, S.L.P. y Deloitte Asesores Tributarios S.L., titulados “Informe final de
due diligence”, “Informe de due diligence: Pensiones y Laboral” e “Informe de due diligence: Fiscal™,
de 10 de septiembre, junto con la “Adenda al Informe Final de due diligence”, de 15 de septiembre;

(k) revisado, exclusivamente a efectos informativos, el Acuerdo de Fusion (conforme al borrador que nos
ha sido facilitado el 17 de septiembre), junto con cierta documentacion relativa al mismo; y

(1) realizado cualesquiera otros analisis, revisado cualquier otra informacion y considerado cualesquiera
otros factores que ha considerado relevantes.

Hemos asumido y nos hemos basado, sin haber llevado a cabo comprobacion independiente alguna al respecto,
en la exactitud e integridad de la informacion disponible al publico o que nos ha sido facilitada o puesta a nuestra
disposicion por la Sociedad y Caixabank, constituyendo la misma la base sustancial de la presente opinion. En
el caso de las proyecciones financieras, incluyendo informacion relativa a ciertas ventajas estratégicas,
financieras y operativas que se espera se deriven de la Operacion, hemos asumido que las mismas han sido
razonablemente elaboradas sobre bases que reflejan las mejores estimaciones y juicios disponibles a esta fecha
de los respectivos equipos gestores de la Sociedad y Caixabank sobre el futuro rendimiento financiero de la
Sociedad y Caixabank. De forma adicional, hemos asumido que la Operacion se llevara a cabo de conformidad
con los términos previstos en el Acuerdo de Fusion, sin que tenga lugar ninguna dispensa, modificacion o demora
en relacion con los términos o condiciones de la misma. Morgan Stanley ha asumido que, en relacion con la
recepcion de cualesquiera autorizaciones y consentimientos necesarios de caracter administrativo, de naturaleza
regulatoria o cualesquiera otros exigidos a efectos de la Operacion propuesta, no existiran retrasos ni se
impondran limitaciones, condiciones o restricciones que hubieran de tener un efecto adverso significativo sobre
los beneficios esperados que se prevé obtener de dicha Operacion. En aquellos casos en que la presente opinion
se refiere a la razonabilidad, desde un punto de vista financiero, para Caixabank y sus accionistas, nos referimos
a los accionistas de Caixabank en su conjunto, sin que Morgan Stanley exprese opinion alguna sobre la
razonabilidad (ni sobre cualquier otro extremo) de la Ecuacion de Canje para cualquier accionista u accionistas
en particular de Caixabank que pudieran tener asimismo la condicion de accionistas de la Sociedad. Tampoco
hemos valorado las circunstancias individuales de ningun accionista en particular, incluyendo, entre otros, sus
objetivos fiscales, estratégicos o comerciales. La opini en cuenta tales
cuestiones.
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Morgan Stanley no presta servicios de asesoramiento juridico, fiscal, en cuestiones regulatorias ni en materia
actuarial. En nuestra condicion de meros asesores financieros, nos hemos basado -sin llevar a cabo verificacion
alguna independiente al respecto- en la valoracion realizada por Caixabank, la Sociedad y por sus respectivos
asesores juridicos, fiscales, en cuestiones regulatorias y en materia actuarial sobre tales aspectos. No hemos
llevado a cabo ninguna valoracion o tasacion independiente de los activos o pasivos de Caixabank ni de la
Sociedad, ni se nos ha facilitado dicha informacion.

Nuestra opinion se basa necesariamente en las condiciones financieras, econémicas, de mercado y demas
condiciones existentes -asi como en la informacion que nos ha sido facilitada- a la fecha de la presente carta.
Tanto la presente opinién como las asunciones utilizadas a efectos de su elaboracion podrian verse afectadas por
circunstancias que tuvieran lugar tras la fecha de la presente carta, sin que asumamos obligacion alguna a efectos
de actualizar, revisar o confirmar la presente opiniéon. No expresamos opinion alguna sobre ninguna posible
contraprestacion adicional o de cardcter contingente que pudiera existir, ni sobre cualesquiera ajustes que
pudieran tener lugar (en su caso) de conformidad con los términos del Acuerdo de Fusion.

Morgan Stanley ha actuado como asesor financiero del Consejo de Administracion de Caixabank en relacion con
la Operacion, y percibira unos honorarios por sus servicios, condicionados al cierre de la Operacion. En los dos
afios anteriores a la fecha de la presente carta, Morgan Stanley ha prestado ciertos servicios financieros y de
asesoramiento financiero a Caixabank, habiendo percibido los correspondientes honorarios por tales servicios.
Morgan Stanley podra prestar tales servicios a Caixabank en el futuro, y percibir los honorarios correspondientes
a dicha prestacion. Se hace constar que Morgan Stanley es una firma de servicios financieros globales dedicada
al negocio de los servicios sobre valores, gestion de inversiones y gestion de patrimonios personales. En el curso
ordinario de nuestras actividades de aseguramiento, negociacion, e intermediacion de valores, gestion de divisas,
operaciones financieras sobre materias primas y operaciones sobre derivados, corretaje (prime brokerage),
gestion de inversiones, banca, financiacion y asesoramiento financiero, Morgan Stanley y las entidades de su
grupo podran en todo momento invertir como principal o gestionar fondos que inviertan por cuenta ajena,
mantener posiciones largas o cortas, financiar posiciones y negociar o de cualquier otra forma estructurar y
realizar cualesquiera operaciones tanto por su cuenta como por cuenta de sus clientes, en instrumentos de renta
fija o variable o préstamos o créditos de Caixabank, la Sociedad o de cualquier otra sociedad, o en cualquier
divisa o materia prima que pudiera estar involucrada en la presente operacion o en cualquier instrumento
derivado relacionado con la misma.

La presente opinion ha sido aprobada por un comité de banca de inversion de Morgan Stanley asi como por otros
profesionales de conformidad con nuestra practica habitual. La presente opinion ha sido emitida inicamente a
efectos de informacion del Consejo de Administracion de Caixabank, sin que pueda ser utilizada para ninguna
otra finalidad ni revelada sin nuestro previo consentimiento por escrito. La presente opinion no se dirige a, ni
podra ser invocada por, ningun tercero, incluyendo, entre otros, por cualesquiera empleados, acreedores o
accionistas de Caixabank. De forma adicional, la presente opinion no se refiere en forma alguna a los precios a
los que pudieran cotizar las acciones de Caixabank tras el cierre de la Operacion, y Morgan Stanley no manifiesta
ninguna opinién ni realiza ninguna recomendacion sobre el sentido en que los accionistas de Caixabank hubieran
de votar en la junta general que hubiera de celebrarse en relacion con la Operacion.

Se entiende que las opiniones recogidas en la presente carta se encuentran dentro del alcance de y han sido
facilitadas de conformidad y con sujecion a los términos y condiciones previstos en la carta mandato
(engagement letter) asi como en la carta de indemnidad (indemnity letter) relativa a la misma y que ha sido
suscrita por Morgan Stanley y Caixabank en relacion con la Operacion.
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Hemos considerado los hechos, eventos y circunstancias previstos en la presente carta, junto con nuestras propias
asunciones y salvedades, a la hora de determinar el significado de “razonabilidad” (fairness) a efectos de la
presente opinion. A los efectos de nuestra opinién y en relacion con la Operacion, no hemos considerado las
circunstancias de accionistas individuales.

De conformidad y con sujecion a todo lo sefialado anteriormente, entendemos que, a la fecha de la presente carta,
la Ecuacion de Canje es razonable (fair) desde un punto de vista financiero para Caixabank y sus accionistas.

Atentamente,

Fdo.:

Managing Director

Don César Ramirez Perio, Traductor-Intérprete Jurado de Inglés, en virtud de titulo otorgado por el Ministerio de Asuntos
Exteriores, Union Europea y de Cooperacion, certifica que la que antecede es traduccion fiel y exacta al espariol de un
documento redactado en inglés.

En Madrid, a 19 de octubre de 2020

RAMIREZ PENQ Firmado digitalmente por

RAMIREZ PENO CESAR

CESAR JAVIER - JAVIER - 04177491R

Fecha: 2020.10.19

04177491R 07:39:47 +02'00"

Fdo.: César Ramirez Pefio

En caso de alguna inconsistencia entre las versiones espailola e inglesa de esta carta, prevalecera la version
inglesa.
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