:K CaixaBank

CAIXABANK, S.A.

(incorporated as a limited liability company (sociedad anonima) in Spain)

Perpetual Non-Cumulative Contingent Convertible Additional
Tier 1 Preferred Securities

Issue Price: 100 per cent.

The €750,000,000 Perpetual Non-Cumulative Contingent Convertible Additional Tier 1 Preferred Securities 0of€200,000 liquidation preference each (the “ Preferred
Securities”) are being issued by CaixaBank, S.A. (the “Bank™, the Issuer” or “CaixaBank’) on 9 October 2020 (the“ Closing Date”). The Bank and its consolidated
subsidiaries are referred to herein as the “ CaixaBank Group” or the“ Group”.

The Preferred Securities will accruenon-cumulative cash distributions (¢ Distributions™) as follows: (i) in respect ofthe period from (and including) the Closing Date
to (but excluding) 9 April 2028 (the “First Reset Date”), at therate of5.875 percent. per annum, and (i) in respect of each period from (and including) the First Reset
Date and every fifth anniversary thereof(each a“Reset Date™) to (but excluding) the next succeeding Reset Date (each such period, a* Reset Period™), at therate per
annum, calculated on an annual basis and then converted to aquarterly rate in accordance with market convention, equal to the aggregate of 6.346 per cent. per annum
(the “ Initial Margin”) and the 5-year Mid-Swap Rate (as defined in the terms and conditions ofthe Preferred Securities (the “ Conditions™)) for the relevant Reset
Period. Subject as provided in the Conditions, such Distributions will be payable quarterly inarrear on 9 January, 9 April, 9July and 9 October, in each year (each a
“ Distribution Payment Date”).

The Bank may elect, inits sole and absolute discretion, to cancel the payment ofany Distribution in whole or in part atany time as further provided in Condition 43.
Without prejudice to the right ofthe Bank to cancel the payments ofany Distribution: (a) payments of Distributionsin any financial year ofthe Bank shall be mede
only to the extent the Bank has sufficient Distributable Items (as defined in the Conditions). To the extent that the Bank has insufficient Distributable ltems to neke
Distributions on the Preferred Securities, the Bank will only make partial or, as the case may be, no payment ofthe relevant Distribution on the Preferred Securities;
(b) ifthe Competent Authority (as defined in the Conditions) requires the Bank to cancel the relevant Distribution in whole or in part, the Bank will only make partial
or, as the case may be, no payment ofthe relevant Distribution on the Preferred Securities; (c) the Bank may make partial or, as the case may be, no payment of the
relevant Distribution on the Preferred Securities ifand to the extent that such paymentwould cause the Maximum Distributable Amount to be exceeded or otherwise
would cause a breach ofany regulatory restriction or prohibition on payments on Additional Tier 1 Capital (as defined in the Conditions) pursuantto Applicable
Banking Regulations (as defined inthe Conditions); and (d) ifthe Trigger Event (as defined inthe Conditions)occurs at any time on or after the Closing Date (&
defined in the Conditions), the Bank will not make any further Distribution on the Preferred Securities and any accrued and unpaid Distributions up to a Trigger Event
shall be automatically cancelled.

The Preferred Securities are perpetual. All, and notsome only, ofthe Preferred Securities may be redeemed at the option of the Bank at any time in the period
commencing on (and including) 9 October 2027 and ending on (and including) the First Reset Date and on any Distribution Payment Date thereafter, at the liquidation
preference 0f€200,000 perPreferred Security plus any accrued and unpaid Distributions for the then current Distribution Period (as defined in the Conditions) to (out
excluding)the date fixed for redemption (the Redemption Price”). The Preferred Securities are also redeemable on or after the Closing Date at the option ofthe
Bank in whole butnotin part, atany time, at the Redemption Price ifthere isa Capital Eventora Tax Event (each as defined in the Conditions). Subject, in each case,
to the prior consent of the Competent Authority and otherwise in accordancewith the Applicable Banking Regulations (as defined inthe Conditions) thenin force.

Subject tothe prior consent ofthe Competent Authority and otherwisein accordance with the Applicable Banking Regulations thenin force, ifa Capital Event or Tax
Event has occurred and is continuing, the Bank may substitute all (but not some only) ofthe Preferred Securities orvary the temms ofall (butnotsome only) ofthe
Preferred Securities, without the consent orapproval ofthe holders ofthe Preferred Securities (“ Holders”), so thatthey are substituted for, or varied to, becone or
remain Qualifying Preferred Securities (asdefined in the Conditions).

In the event of the occurrence of a Trigger Event (as defined inthe Conditions) (i.e. if at any time the CET1 ratio (as defined in the Conditiors) falls below
5.125 per cent.), the Preferred Securities are mandatorily and irrevocably convertible into newly issued ordinary shares inthe capital of the Bank (“Ordinary
Shares”) at the Conversion Price (as defined in the Conditions).

In the event of any voluntary or involuntary liquidation or winding-up of the Bank, Holders will be entitled to receive (subject to the limitations described
in the Conditions), inrespect of each Preferred Security, their respective liquidation preference of €200,000 plus any accrued and unpaid Distributionsfor
the then current Distribution Period to the date of payment of the Liquidation Distribution (as defined in the Conditions).

The Preferred Securities are rated BB by S&P Global Ratings Europe Limited (“S&P Global”). S&P Global is established inthe European Union (“ EU”) and is
registered under Regulation (EC) No 1060/2009 (as amended) on credit rating agencies (the “ CRA Regulation™). S&P Global appears on the latest update of the list
of registered credit rating agencies (as 0f14 November 2019) on the European Securities and Markets Authority (“ESMA”) website. A credit rating is not a
recommendation to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any time by the assigning rating organisation.

This document (togetherwith theinformation incorporated by reference) constitutes a listing prospectus (the “Prospectus”) for the purposes of Article 3 ofRegulation
(EU) 2017/1129 of the European Padliament and ofthe Council of the EU (asamended, the ““Prospectus Regulation™)and has been prepared in accordance with, and
including the information required by annexes 2, 11 (sections 3.1 and 3.2), 15and 18 of the Commission Delegated Regulation (EU) 2019/980 of 14 March 2019 (the
“ Delegated Regulation™). This Prospectus has been approved by the Spanish National Securities Market Commission (Comision Nacional del Mercado de Valores)
(the “ CNMV”) as competent authority under the Prospectus Regulation. The CNMV only approves this Prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the Prospectus Regulation. Approval by the CNMV should not be considered as an endorsement of the Bank or of the
quality ofthe Preferred Securities. Investors should make theirown assessment as to the suitability ofinvesting in the Preferred Securities.

Application has been made for the Preferred Securities to be admitted to trading on the Spanish AIAF Fixed Income Securities Market (‘ AIAF”). AIAFisa regulated
market for the purposes of Directive 2014/65/EU ofthe European Parliament and ofthe Council of 15 May 2014 on markets in financial instruments and ame nding
Directive 2002/92/EC and Directive 2011/61/EU (as amended, “MiFID I1”). The Preferred Securities may also beadmitted to trading on any other secondary market
as may be agreed by the Issuer.

Amounts payable under the Preferred Securities fromand including the First Reset Date are calculated by reference to the 5 -year Mid-Swap Rate (as definedin the
Conditions) which appears on the ICESWAP2 screen, which is provided by ICE Benchmark Administration Limited or by referenceto EURIBOR 6-month (as defined
in the Conditions) which appears on the EURIBOR01 screen, which is provided by the European Money Markets Institute. As at the date of this Prospectus, both ICE
Benchmark Administration Limited and the European Money Markets Institute appear on the register ofadministrators and benchmarks established and maintained
by ESMA pursuant to Article 36 ofthe Regulation (EU) No 2016/101 1 (the “ Benchmark Regulation™).

The date ofthis Prospectus is 9 October 2020
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The Preferred Securities are complex financial instruments with high risk and are not a suitable or appropriate investment for all investors.

The Preferred Securitiesare not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to
any retail investor in the European Economic Area (‘EEA”) or in the United Kingdom (“UK”) as defined in the rules set out in MiFID I 1. Prospective
investors arereferred to the section headed “Prohibition on marketing and sales to retail investors” on pages 5 and 6 of this Prospectus for further information.

Investors in Hong Kong should not purchase the Preferred Securities in the primary or secondary markets unless they are professional investors (as defined
in the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and its subsidiary legislation, “Professional Investors ) only and understand the
risks involved. The Preferred Securities are generally not suitable for retail investors.

Prospective purchasers of the Preferred Securities should ensure that they understand the nature of the Preferred Securities and the extent of theirexposure
to risks and that they consider the suitability of the Preferred Securities asaninvestmentin the light of their own circumstances and financial condition.

An investment in the Preferred Securities involves certainrisks. There are significant risks inherent in the holding of the Preferred Securities, including the
risks in relation to their subordination, the circumstances in whichthe Preferred Securities may be written down or converted to ordinary sharesand the
implications on Holders (such as asubstantial loss), the circumstances in which Holders may suffer loss as a result of holding the Preferred Securitiesare
difficult to predict and the quantum of anyloss incurred by investors in the Preferred Securities in such circumstances is also highly uncertain. For a
discussion of these risks see “Risk Factors” beginning on page 18.

MiFID Il professionals/ECPs-only/No PRI1Ps KID/FCA Pl RESTRICTION - Manufacturer target market (MiFID I1 product governance) is eligible
counterpartiesand professional clients only (all distribution channels). The target market assessment indicates thatthe Preferred Securities areincompatible
with the knowledge, experience, needs, characteristic and objectives of retail clients and accordingly the Preferred Securities shall not be offered or sold to
any retail clients. No packaged retail and insurance-based investment products (PR 11Ps) key information document (KID) has been prepared as the Preferred
Securities are not available to retail investorsin the EEA or in theUK.

The Preferred Securities and any Ordinary Shares to be issued and delivered in the event ofthe occurrence ofthe Trigger Event have notbeen, and wil Inot be,
registered under the United States Securities Act 0f1933, as amended (the “ Securities Act”), and are subject to United States tax law requirements. The Prefered
Securities are being offered outside the United States in accordance with Regulation S under the Securities Act (“ Regulation S”), and may not beoffered, sold or
delivered within the United States or to, or for the account or benefit of, U.S. persons except pursuant to an exemption from, or in a transaction notsubjec to, the
registration requirements ofthe Securities Act.

The period of validity of this Prospectus is up to (andincluding) the admission to trading of the Preferred Securities. For the avoidance of doubt, the Issuer
shall have no obligation to supplement this Prospectus after the admission to trading of the Preferred Securities.

Sole Structuring Advisor and Lead Manager

Barclays
Joint Lead Managers
BofA Securities CaixaBank Morgan Stanley Société Générale
Corporate & Investment
Banking

The date ofthis Prospectus is 9 October 2020
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IMPORTANT NOTICES

This Prospectus is to be read in conjunction with all documents which have been incorporated by reference
herein (see “Documents Incorporated by Reference”). This Prospectus shallbe read and construed on the basis
that such documents are incorporated and formpart ofthis Prospectus.

Other than in relation to the documents which are deemed to be incorporated by reference (see “Documents
Incorporated by Reference”), the information on the websites to which this Prospectus refers does not formpart
of this Prospectus and has not been scrutinised or approved by the CNMV.

The Issuerhas not authorised the making or provision ofany representation or information regarding the Issuer
or the Preferred Securities other than as contained in this Prospectus or as approved for such purpose by the
Issuer. Any suchrepresentation or information should not be relied upon as having been authorised by the Issuer
or Barclays Bank Ireland PLC, BofA Securities Furope SA, CaixaBank, S.A., Morgan Stanley & Co.
International plc and Société Générale (together, the “Joint Lead Managers”).

None ofthe Joint Lead Managers has separately verified the information contained or incorporated by reference
in this Prospectus. None of the Joint Lead Managers nor any of their respective affiliates has authorised the
whole orany part ofthis Prospectus. Neither thedelivery ofthis Prospectus nor the offering, sale or delivery of
any Preferred Security shall in any circumstances create any implication that there has been no change i the
affairs ofthe Issuer, orany event reasonably likely to involve any adverse change in the condition (financial or
otherwise) ofthe Issuer, since the date ofthis Prospectus or that any other information supplied in connection
with the Preferred Securities is correct as of any time subsequent to the date on which it is supplied or, if
different, the dateindicated in the document containing the same.

None ofthe Joint Lead Managers makes any representation, express or implied, or accepts any responsibility,
with respect to the accuracy or completeness ofany ofthe information contained or incorporated by reference
in this Prospectus orany other information supplied by the Issuerin connection with the Preferred Securities.
Neither this Prospectus nor any such information or financial statements ofthe Issuerare intended to provide
the basis ofany credit or other evaluation andshould not be considered as a recommendation by the Issuer or
the Joint Lead Managers thatany recipient ofthis Prospectus or such information or financial statements should
purchase the Preferred Securities. Each potential purchaser of Preferred Securities should determine for itself
the relevance ofthe information contained or incorporated by reference in this Prospectus and its purchase of
Preferred Securities should be based upon such investigation as it deems necessary. None of the Joint Lead
Managers undertakes to review the financial condition or affairs ofthe Issuer during thelife ofthe arrangements
contemplated by this Prospectus nor to advise any investor or potential investor in the Preferred Securities of
any information coming to theattention ofthe Joint Lead Managers.

The Joint Lead Managers are acting exclusively forthe Issuerandno oneelse in connection with any offering
of'the Preferred Securities. The Joint Lead Managers will not regard any other person (whether a recipient of
this Prospectus or otherwise) as their client in relation to any such offering and willnot be responsible to anyone
other than the Issuer for providing the protections afforded to their clients or for giving advice in relation to
such offering orany transaction or arrangement referred to herein.

This Prospectus does not constitute an offer of, or an invitation to subscribe for or purchase, any Prefemed
Securities.

The distribution of this Prospectus and the offering, sale and delivery of Preferred Securities in certain
jurisdictions may be restricted by law. Persons into whose possession this Prospectus comes are required by the
Issuerandthe Joint Lead Managers to informthemselves about andto observe any suchrestrictions.
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In particular, the Preferred Securities and the Ordinary Shares have not been and will not be registered under
the Securities Actand are subject to United States taxlaw requirements. Subject to certain exceptions, Prefemed
Securities may not be offered, sold or delivered within the United States or to U.S. persons.

In this Prospectus, unless otherwise specified, references toa “member state” are references toa Member State
of the Furopean Economic Area, references to “U.S. dollar” are to United States dollars, references to “€”,
“EUR” or “euro” are to the currency introduced at the start of the third stage of European economic and
monetary union, and as defined in Article 2 of Council Regulation (EC) No 974/98 of 3 May 1998 on the
introduction ofthe euro, as amended.

Certain figures included in this Prospectus have been subject to rounding adjustments; accordingly, figures
shown for the same category presented in different tables may vary slightly and figures shown as totals in certain
tables may not be an arithmetic aggregation ofthe figures which precedethem.

Words and expressions defined in the Conditions (see “Conditions of the Preferred Securities”) shall have the
same meanings whenused elsewhere in this Prospectus unless otherwise specified.

Potential investors are advised to exercise caution in relation to any offering of the Preferred Securities. If a
potential investor is in any doubt about any of the contents of this Prospectus, it should obtain independent
professional advice. Prior to making an investment decision, potential investors should consider carefully, in
light of their own financial circumstances and investment objectives, all the information contained in this
Prospectus orincorporated by reference herein.

The Preferred Securities are complexfinancial instruments with high risk and are not a suitable or appropriate
investment forallinvestors. Each potential investor in the Preferred Securities must determine the suitability of
that investment in light of its own circumstances. In particular, each potential investor may wish to consider,
either on its own or with the help ofits financial and other professional advisers, whether it:

(1) has sufficient knowledge and experienceto make a meaningful evaluation ofthe Preferred Securities,
the merits and risks of investing in the Preferred Securities and the information contained or
incorporated by reference in this Prospectus, taking into account that the Preferred Securities are a
suitable investment for professional or institutional investors only;

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

(iii) has sufficient financial resources and liquidity to bear all ofthe risks ofan investment in the Prefemed
Securities, including where the currency for payments in respect ofthe Preferred Securities is different
fromthe potential investor's currency;

(iv) understands thoroughly the terms of the Preferred Securities, including the provisions relating to
redemption or substitution ofthe Preferred Securities and any variation oftheir terms, and is familiar
with the behaviour of financial markets;and

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

Apotentialinvestor shouldnotinvestin the Preferred Securities unless it has the expertise (either alone or with
its financial and other professional advisers) to evaluate how the Preferred Securities will perform under
changing conditions, the resulting effects on the value of the Preferred Securities and the impact this investment
will have on thepotentialinvestor’s overall portfolio.
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Prohibition on marketing and sales to retail investors

The Preferred Securities are complexfinancial instruments with high risk and are not a suitable or appropriate
investment for all investors (see also “Risk Factors—Risks related to the Preferred Securities ). In some
jurisdictions, regulatory authorities have adopted or published laws, regulations or guidance with respectto the
offerorsale of securities such as the Preferred Securities to retail investors. offers of the Preferred Securities in
Spain shall only be directed specifically at ormade to professional investors (clientes profesionales) as defined
in Article 205 of the Royal Legislative Decree 4/2015, of 23 October, approving the consolidated text of the
Spanish Securities Market A ct (the “Securities MarketAct”) or eligible counterparties (contrapartes elegibles)
as defined in Articles 203 and 207 ofthe Securities Market Act.

In particular, in June 2015, the UK Financial ConductAuthority (the “FCA”) published the Product Intervention
(Contingent Convertible Instruments and Mutual Society Shares) Instrument 2015, which took effect from 1
October2015 (the “PI Instrument”). In addition, (i) on 1 January 2018, the provisions of Regulation (EU) No
1286/2014 on key information documents for packaged and retail and insurance-based investment products (the
“PRIIPs Regulation”) became directly applicable in all EEA member states (which for these purposes, includes
the UK) and (ii) MiFID II was required to be implemented in EEA member states (which for these purposes,
includes the UK) by 3 January 2018, and was implemented in Spain through Royal Decree-Law 14/2018 of 28
September and Royal Decree 1464/2018 of 21 December. Together the PI Instrument, the PRIIPs Regulation
and MiFID I are referred to as the “Regulations”.

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

In addition, in October 2018, the Hong Kong Monetary Authority (the “HKMA”) issued guidance on enhanced
investor protection measures on thesale and distribution of debt instruments with loss-absorption features and
related products (the “HKMA Circular”). Under the HKMA Circular, debt instruments with loss absorption
features, being subject to the risk of being written-down or converted to ordinary shares, and investiment
products that invest mainly in, or whose returns are closely linked to the performance of such instruments
(together, “Loss Absorption Products™), are to be targeted in Hong Kong at Professional Investors only and
are generally not suitable forretail investors in either the primary or secondary markets.

Investors in Hong Kong should not purchase the Preferred Securities in the primary or secondary markets unless
they are Professional Investors only and understand the risks involved. The Preferred Securities are generally
not suitable forretail investors.

The Joint Lead Managers arerequired to comply with some or all of the Regulations and/or the HKM A Circular
By purchasing, or making oraccepting an offerto purchase, any Preferred Securities (or a beneficial interest in
the Preferred Securities) fromthe Issuerand/orthe Joint Lead Managers, each prospective investor represents,
warrants, agrees with and undertakes to theIssuerand each oftheJoint Lead Managers that:

1 it is not aretail client (as defined in MiFID II);
2. whetherornot it is subject to the Regulations or the HKMA Circular, it will not:

(A) sellorofferthe Preferred Securities (or any beneficial interest therein) to retail clients (as defined
in MiFID II) or to retail investors in Hong Kong; or

(B) communicate (including the distribution of the Prospectus) or approve an invitation or
inducement to participate in, acquire or underwrite the Preferred Securities (or any beneficial
interests therein) where that invitation or inducement is addressed to or disseminated in such a
way that it is likely to be received by a retail client (in each case within themeaning ofthe MiFID
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II) oraclient in Hong Kong whois not a Professional Investor. In selling or offering the Preferred
Securities or making or approving communications relating to the Preferred Securities, it may
not rely on the limited exemptions set out in the Pl Instrument;

3. it will atall times comply with all applicable laws, regulations and regulatory guidance (whether inside
or outside the EEA orin the UK or Hong Kong)relating to the promotion, offering, distribution and/or
sale ofthe Preferred Securities (or any beneficial interests therein), including (without limitation) MiFID
II and the HKMA Circular and any other such laws, regulations and regulatory guidance relating to
determining the appropriateness and/or suitability of an investment in the Preferred Securities (or any
beneficial interests therein) by investors in any relevantjurisdiction; and

4. if it is in Hong Kong, it is a Professional Investor.
Each prospective investor further acknowledges that:

0) the identified target market for the Preferred Securities (for the purposes of the product govemance
obligations in MiFIDII) is eligible counterparties and professional clients; and

(i)  no key information document (KID) under the PRIIPs Regulation has been prepared and therefore
offering orselling the Preferred Securities or otherwise making themavailable to any retail investor in
the EEA or in the UK may be unlawfulunderthe PRIIPs Regulation.

Each potentialinvestor should informitselfof,and comply with, any applicable laws, regulations or regulatory
guidance with respect to any resale of the Preferred Securities (or any beneficial interests therein), including
the Regulations and the HKM A Circular.

Where acting as agent onbehalfofa disclosed orundisclosed client when purchasing, or making oraccepting
an offer to purchase, any Preferred Securities (or any beneficial interests therein) from the Issuer and/or the
Joint Lead Managers the foregoing representations, warranties, agreements and undertakings will be given by
and be bindingupon both theagentand its underlying client.

PRIIPs Regulation/ Prohibition of sales to FEA and UK retail investors — The Preferred Securities are not
intendedto be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investorin the EEA orin the UK. For thesepurposes, a “retail inves tor” means a person
who is one (ormore) of: (i) aretail client as defined in point (11) of Article 4(I) of MiFID II; or (ii) a customer
within the meaning of Directive (EU)2016/97 (the “Insurance Distribution Directive”), where that customer
would not qualify as a professional client as defined in point (10) of Article 4(I) of MiFID II. Consequently, no
key information document (KID) required by the PRIIPs Regulation for offering or selling the Preferred
Securities or otherwise making them available to retail investors in the EEA or in the UK has been prepared
and therefore offering or selling the Preferred Securities or otherwise making them available to any retail
investorin the EEA or in the UK may be unlawfulunder the PRIIPs Regulation.

MIFID II product governance / Professional investors and ECPs only target market — Solely for the
purposes of each manufacturer’s product approval process, the target market assessment in respect of the
Preferred Securities has led to the conclusion that: (i) the target market for the Preferred Securities is eligible
counterparties and professional clients only, each as defined in MiFID II; and (ii) all channels for distribution
of the Preferred Securities to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Preferred Securities (a “distributor”’) should take into
consideration the manufacturers’ target market assessment. However, a distributor subject to MiFIDII i
responsible for undertaking its own target market assessment in respect of the Preferred Securities (by either
adopting or refining the manufacturers’ target market assessment) and determining appropriate distribution
channels.
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Notification under Section 309B(1)(c) ofthe Securities and Futures A ct (Chapter 289) of Singapore, as modified
oramended fromtime to time (the “SFA”) - In connection with Section 309B ofthe SFA and the Securities and
Futures (Capital Markets Products) Regulations 2018 of Singapore (the “CMP Regulations 2018”), the Issuer
has determinedthe classification ofthe Preferred Securities as prescribed capital markets products (as defined
in the CMP Regulations 2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12:
Notice on the Sale of Investment Products and MAS Notice FAA -N16: Notice on Recommendations on
Investment Products).

Certain of the documents incorporated by reference herein (including, without limitation, the communication
ofotherrelevantinformation (comunicacion deotrainformacion relevante) dated 18 September 2020 filed with
the CNMV with registernumber 4,498 available at CaixaBank’s website) contain forward-looking statements,
projections, objectives, estimates and forecasts which have notbeen verified by an independent entity, and the
accuracy, completeness or correctness thereof should not berelied upon. All forecasts and other statements that
are not statements of historical fact, including, without limitation, those regarding the financial position,
business strategy, management plans and objectives for future operations of CaixaBank (which term includes
its subsidiaries and investees) and run-rate metrics, are mere forward-looking statements. These forward-
looking statements involve known and unknown risks, uncertainties and other factors, which may causeactual
results, performance or achievements of CaixaBank, or industry results, to be materially different from those
expressed or implied by these forward-looking statements. These forward-looking statements have been
compiled and prepared on a basis which is comparable with CaixaBank’s historical financial information and
consistent with its accounting policies. These forward-looking statements are based on numerous assumptions
regarding CaixaBank’s presentand future business strategies and the environment in which CaixaBank expects
to operatein the future, which may notbe fulfilled. Due to such uncertainties and risks, investors are cautioned
not to place undue reliance onsuch forward looking statements.

Certain of the documents incorporated by reference herein also contain aggregated unadjusted combined
information ofthe Issuerand Bankia, S.A. (and their respective groups) pursuant to the proposed merger. Such
information does not constitute pro forma financial information for the purposes of, norhas such information
been prepared in accordance with, Annex20 of Commission Delegated Regulation (EU) 2019/980 and has not
been reviewed, audited or verified by any third party.
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SUMMARY OF THE PREFERRED SECURITIES

:K CaixaBank

CAIXABANK, S.A.

(incorporated as a limited liability company (sociedad anéonima) in Spain)

Perpetual Non-Cumulative Contingent Convertible Additional
Tier 1 Preferred Securities

Issue Price: 100 per cent.
INTRODUCTION

This summary should be read as an introduction to the Prospectus. Any decision to invest in any Prefemed
Securities should be based on a consideration of this Prospectus as a whole, including any docunents
incorporated by reference. Aninvestor in the Preferred Securities could lose all or part of the invested capital
Where a claim relating to information contained in the Prospectus is brought before a court, the plaintiffmay,
undernational law where the claimis brought, be required to bear the costs oftranslating the Prospectus before
the legal proceedings are initiated. Civil liability attaches only to the Bank solely onthe basis ofthis summary,
including any translation ofiit, but only where the summary is misleading, inaccurate or inconsistent when read
together with the other parts ofthis Prospectus or where it does not provide, when read together with the other
parts of this Prospectus, key information in order to aid investors when considering whether to invest in the
Preferred Securities.

The Preferred Securities described in this Summary are the €750,000,000 Perpetual Non-Cumulative
Contingent Convertible Additional Tier 1 Preferred Securities of €200,000 liquidation preference (the
“Liquidation Preference”)each (with International Securities Identification Number (ISIN): ES0840609020,
Common Code: 224230885) issued by CaixaBank, S.A. (the “Bank”, the “Issuer” or “CaixaBank’). The Bank
has its registered office at calle Pintor Sorolla, 2-4,46002 Valencia. The Legal Entity Identifier (L.E.I.) code of
CaixaBank is 7CUNS533WID6K7DGFI87.

The Prospectus has been approved by the Spanish National Securities Market Commission (Comision Nacional
del Mercado de Valores) (the “CNMV”) on 13 October 2020 (Comision Nacional del Mercado de Valores,
Edison, 4, 28006 Madrid, Spain (telephone number:+34 900 535 015)).

KEY INFORMATION ONTHE ISSUER

Who is the issuer of the Securities?

The Issueris a Spanish company incorporated with legal status on 12 December 1980 as a public limited
company (sociedad anonima) and is governed by the Spanish Companies Act, approved by Legislative Decree
1/2010, of 2 July, as amended. The Legal Entity Identifier (LEIL) code of CaixaBank i
7CUNSS533WID6K7DGFI87.

CaixaBank is a diversified financial group comprising a banking and insurance business, focused mainly in the
Spanish and Portuguese markets, with exposureto some equity investments in international banks and leading
service sector. As of 31 December 2019, CaixaBank had over 13.7 million customers in Spain, including
individuals, companies and institutions, served through a network 0f4,118 branches in Spain (of which 3.918
retail). In Portugal through BPThad circa 1.9 million customers, served througha network 0£477 branches.
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Fundacion Bancaria “la Caixa” holds 40.0% of voting rights in CaixaBank through its wholly owned subsidiary
CriteriaCaixa, S.A.U. (its stake is of 3,493 shares directly and of 2,392,575,212 shares indirectly through
CriteriaCaixa). Blackrock INC, in addition to the 2.991% voting rights in shares (178,925,887 shares
indirectly), has reported on 9 March 2020 entitlement to 0.067% voting rights through financial instruments
and 0.009% voting rights through CFDs, that represents a total position of 3.067% of voting rights of
CaixaBank.. Invesco Limited holds its stake (117,711,815 shares equivalent to 1.968% of voting rights) in
CaixaBank through Invesco Asset Management Limited (1.919%) and other entities (0.049%), as repoited to
the CNMV on 23 January 2020. Norges Bank, in addition to the 3.017% voting rights in shares (180,434,381
shares directly), has reported on 4 June 2020 entitlement to 0.002% voting rights through financial instruments
that represents a total position 0f3.019% of voting rights of CaixaBank.

To the extent known to the Bank, the Bank is not controlled, directly or indirectly, by any corporation,
government or any othernatural or legal person.

The auditors of the Issuer are PricewaterhouseCoopers Auditores, S.L. (registered as auditors on the Registro
Oficial de Auditores de Cuentas) who audited the Issuer’s financial statements for each of the two financial
years ended on 31 December2019 and 31 December2018 (which have been prepared in accordance with the
International Financial Reporting Standards adopted by the EU (“IFRS-EU) and other provisions of the
financial reporting framework applicable in Spain). Deloitte, S.L. (registered as auditors on the Registro Oficial
de Auditores de Cuentas) audited the Issuer’s financial statements for the financial year ended on 31 December
2017 (which have been prepared in accordance with [FRS-EU and other provisions of the financial reporting
framework applicable in Spain).

The Board of Directors of CaixaBank currently comprises 15 members, including the Chairman Mr. Jordi Gual
(proprietary director), the CEO Mr. Gonzalo Gortézar (the only executive director ofthe Board) and the Lead
Independent Director, Mr. John Reed (independent director).

What is the key financial information regarding the issuer?
The following tables comprise a selection of the key financial information regarding the Bank from its

consolidated income statements and balance sheets as at and for sixmonths ended 30 June 2020 and each of
the years ended 31 December 2019, 2018 and 2017.

Income statement— Key financial information

For the six months ended

30 June For the year ended31 December
2020 2019 2019 2018 2017
(€ millions)

Net interest iNCOME......ccovvvvvrvieriririririinns 2,425 2,478 4,951 4,907 4,746
Net fees and commission income@)........ 1,266 1,248 2,598 2,583 2,499
GrOSS INCOME...eeieeeeeeeeeee e 4,117 4,445 8,605 8,767 8,222
Recurring administrative expenses,
depreciation and amortization@............. (2,345) (2,408) 4,771) (4,634) (4,467)
Net impairment loss on financial
ASSEISC) .. (1,518) (295) (611) (567) (1,712)
Net trading income®...........ccocvvrrnrvennne. 142 261 298 278 282
Operating income/Ioss®).............ccc.uu... 1,772 1,059 2,855 4,109 3,645
Pre-impairment income stripping out
extraordinary expenses®........................ 1,772 2,037 3,834 4,133 3,755
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For the six months ended

30 June For the year ended31 December
2020 2019 2019 2018 2017
(€ millions)

Profit/loss attributable to the owners of
the Parent.......cocovvveennensseesneeenens 205 622 1,705 1,985 1,684
Net attributable Earnings pershare®)..... 0.19 0.20 0.26 0.32 0.28
Notes:—
(1) Net fees and commissions income calculated as “fee and commission income” less “fee and commission expenses”.

@
@)

(4)

®)

(6)
U]

Recurring administrative expenses, depreciation and amortization calculated as the sum of administrative expenses,
depreciation and amortization excluding extraordinary items.

Net impairment loss on financial assets includes Impairment/(reversal) of impairment losses on financial assets not
measured at fair value through profit or loss or net profit or loss due to a change and Provisions/(reversal) of
provisions

Net trading income calculated as the sum of: (i) Gains/(losses) on derecognition of financial assets and liabilities not
measured at fair value through profit or loss (net); (i) Gains/(losses) on financial assets not designated for trading
compulsorily measured fair value through profit or loss (net); (iii) Gains/(losses) on financial assets and liabilities
held for trading, net; (iv) Gains/(losses) from hedge accounting, net; and (v) Exchange differences (net).
Operatingincome/loss calculated as sum of Gross income and administrative expenses, depreciation and amortization

Pre-impairment income stripping out extraordinary expenses calculated as sum of Gross income and recurring
administrative expenses, depreciation and amortization.

Earnings per share calculated as profit attributable to the Group for the last 12 months divided by the average number
of shares outstanding. The average number of shares outstanding is calculated as average shares issued less the
average number of treasury shares.

Balance sheet — Key financial information

As of 31 December

As of 30
June 2020 2019 2018 2017
(€ millions, except %)
Balance sheet and operations............ccccevvvreeinnnns
TOtAl ASSELS .uvvirrereeere ettt 445,572 391,414 386,546 383,136
Debt securities iSSUEdM .........o.coveveeeeeeeeerees 34,291 33,648 29,244 29,919
Subordinated debt.........ccccviviiviiie e 3,201 3,211 3,206 5,054
Preferred SECUNLIES .....vvviviveiiciceceeee e 2,250 2,250 2,250 1,000
EQUItY@) ..o 24,393 25,151 24,364 24,866
Customer funds@@) ..........cccoooeveeveieeeereeeeees 400,675 384,286 359,549 350,706
Deposits from CUSTOMErS ......ccccvveeevecerere e 234,922 218,532 204,980 196,584
Loans and advances to customers, gross@............. 242,956 227,406 224,693 223,951
RisK management ........ccooveevvvennnneneeesneneseens
NON-PEMFOIMING ..o 9,220 8,794 11,195 14,305
Non-performing loan ratio®)..............cccoeeuveervernnne. 3.5% 3.6% 4.7% 6.0%
Cost of risk (last 12 months)®)..........ccccccvvvrrrnncee. 0.61% 0.15% 0.04% 0.34%
Insolvency risk provisions(............cc.cccovereerennnee 5,786 4,863 6,014 7,135
NPL coverage ratio®)...........cccoeeuevvververvecrrerrsesenns 63% 55% 54% 50%
Net foreclosed available for sale real estate
ASSEISO) ..o 973 958 740 5,878
Foreclosed real estate assets held forsale
coverage ratio™0).........cccooveeeeeeiees e 40% 39% 39% 58%
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As of 31 December

As of 30
June 2020 2019 2018 2017
(€ millions, except %)

LiQUIITY .o

Total liquidity assetsM..........cc.coooeeerereeeeecrreinn. 106,609 89,427 79,530 72,775

Liquidity coverage ratio (last 12 months) (LCR).. 198% 186% 196% 185%

Net stable funding ratio (NSFR)........cccccoeevvervrennnes 140% 129% 117% -

Loan-to-depositd2)...........cccoceivereieieriereseeseienis 99% 100% 105% 108%

SOIVBNCY oo

Common equity tier 1 (CET1) ....cccvvvvivrvriinininnee 12.3% 12.0% 11.5% 11.7%

TIEr L1AtIO covvvvvicvceccccceeceee s 13.8% 13.5% 13.0% 12.3%

Total capital.......ccceeeececeeeieeee s 16.0% 15.7% 15.3% 15.7%

MREL ..ot 22.6% 21.8% 18.9% -

Risk weighted assets (RWAS)......ccccoevreeinnneennens 147,334 147,880 145,942 148,626

LeVerage ratio.......ccvvvvrrrrssseseeeseeeeessesesesenns 5.1% 5.9% 5.5% 5.3%

Notes:—

(1) Includes plain vanilla bonds, as well as covered and securitised bonds; structured and promissory notes; subordinated
debt and preferred securities. See Note 22 of the 2019 Consolidated Annual Financial Statements for further details.

(2) The balance sheet data for 2018 and 2017 has been restated in accordance with the change in accounting criteria
described in CaixaBank’s audited consolidated financial statements for the financial year ended 31 December 2019,
as have the profitability and stock market ratios.

(3) Customer funds calculated as sum of demand deposits, time deposits, insurance contracts liabilities, reserve
repurchase agreements, assets under management and other accounts using management criteria.

(4) Loans and advances to customers, gross calculated as sum of loans to individuals, loans to business and public sector,
using management criteria.

(5) Non-performing loan ratio calculated as the quotient between the non-performing loans and advances to customers
and contingent liabilities, using management criteria, and the total gross loans and advances to customers and
contingent liabilities, using management criteria.

(6) Cost ofrisk calculated as the quotient between the total allowances for insolvency risk (12 months) divided by average
of gross loans to customers, plus contingent liabilities, using management criteria.

(7) Insolvency risk provisions calculated as provisions for loans and advances to customers and contingent liabilities,
using management criteria.

(8) NPL coverage ratio calculated as the quotient between the total credit loss provisions for loans to customers and
contingent liabilities, using management criteria, and non-performing loans and advances to customers and
contingent liabilities, using management criteria.

(9) Net foreclosed available for sale real estate assets in Spain.

(10) Foreclosed real estate assets held for sale coverage ratio calculated as quotient between charges to provisions of
foreclosed assets, and sum of net carrying amount and the accounting provision.

(11) Totalliquid assets calculated as the sum of HQLAS (High Quality Liquid Assets within the meaning of Commission
Delegated Regulation of 10 October 2014) plus the available balance under the facility with the European Central
Bank (non-HQLA).

(12) Loan-to-deposit calculated as the quotient between net loans and advances to customers using management criteria

excluding brokered loans (funded by public institutions), and on- balance sheet customer funds.

What are the key risks that are specific to the issuer?

In purchasing the Preferred Securities, investors assume the risk that the Bank may become insolvent or
otherwise be unable to make all payments due in respect of the Preferred Securities including that the Bank
may elect, in its sole and absolute discretion, to cancelthe payment ofany Distribution (as defined below) in
whole or in part at any time and forany (or no)reason. There is a wide range of factors which individually or
together could result in the Bank electing to cancel the payment of any Distribution or otherwise becoming
unable to make all payments due in respect of the Preferred Securities. It is not possible to identify all such
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factors or to determine which factors are most likely to occur, as the Bank may not be aware of all relevant
factors and certain factors which it currently deems not to be material may become material as a result of the
occurrence of events outside the Bank’s control. The Bank has identified in this Prospectus a number of factors
which could materially adversely affect its business and ability to make payments due under the Prefemred
Securities. These factors include, among others:

° Risk factors corresponding to Strategic Events which might affectthe materiality ofthe risks contained
in CaixaBank Group’s Corporate Risk Taxonomy, particularly focused on the recent pandemic caused
by the SARS-Co V-2 coronavirus (COVID-19)

. Credit risk mainly arising from changes in credit quality and recoverability of loans and amounts due
from counterparties as well as otherassets

. Actuarialrisk (i.e. risk relating to the Insurance Business)
. Structural interestrate risk

. Market risks

° Reputational risk

° Operationalrisk, specially conductriskand legal and regulatory risks

. Solvency risk due to increasingly onerous capital requirements

° Liquidity and funding risk due to market-wide or firm-specific liquidity constrains
° Risk factorofa potential downgrade of Issuer’s credit ratings

KEY INFORMATION ONTHE SECURITIES

What are the main features of the securities?

The Preferred Securities described in this Summary are the €750,000,000 Perpetual Non-Cumulative
Contingent Convertible Additional Tier 1 Preferred Securities of €200,000 Liquidation Preference each (with
International Securities Identification Number (ISIN): ES0840609020, Common Code: 224230885), The
currency ofthe Preferred Securities is Euro (€).

The Preferred Securities have been issued in uncertificated, dematerialised book-entry form (anotaciones en
cuenta) in euro in an aggregate nominal amount of €750,000,000 and a Liquidation Preference of €200,000
each.

The Preferred Securities are rated BBby S&P Global Ratings Europe Limited (“S &P Global”). S&P Global i
established in the European Union (“EU”) and is registered under Regulation (EC) No 1060/2009 (as amended).
A credit rating is not a recommendation to buy, sell orhold securities and may be subjectto revision, suspension
or withdrawal at any time by the assigningrating organisation.

Distributions

The Preferred Securities accrue non-cumulative cash distributions (“Distributions”) as follows: (i) in respect
of'the period from (and including) the 9 October 2020 (the “Closing Date”) to (but excluding) 9 April 2028
(the “FirstReset Date”) at the rate of 5.875 per cent. perannum; and (i) in respect ofeach period from(and
including) the First Reset Date and every fifth anniversary thereof (each a “Reset Date”) (each such period, a
“Reset Period”), at the rate perannum, calculated on an annualbasis and then converted to a quarterly rate in
accordance with market convention, equal to theaggregate of 6.346 per cent. perannum (the “Initial Margin™)
and the 5-year mid-swap rate for the relevant Reset Period. Subject as provided in the conditions of the Preferred
Securities (the “Conditions™), such Distributions will be payable quarterly in arrears on 9 January, 9 April 9
July and 9 October, in each year (each a “Distribution Payment Date”).
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Redemption

All, and not only some, ofthe Preferred Securities may be redeemed at the option ofthe Bank, subject to the

prior consentofthe Competent Authority and otherwise in accordance with applicable banking regulations then
in force, at any time in the period commencing on (and including) 9 October 2027 and ending on (and including)
the First Reset Date and on any Distribution Payment Date falling thereafter, at the Liquidation Preference of
€200,000 per Preferred Security plus any accrued and unpaid Distributions for the then current Distribution
Period to (but excluding) the date fixed forredemption (the “Redemption Price”).

The Preferred Securities are also redeemable on or after the Closing Date at the option of the Bank in whole
butnot in part, at any time, at the Redemption Price if there is a Capital Event ora Tax Event

A “Capital Event” means a change (or any pending change which the competent authority considers
sufficiently certain) in the regulatory classification ofthe Preferred Securities thatresults (or would be likely to
result) in: (a) the exclusion of any of the outstanding aggregate Liquidation Preference of the Preferred
Securities from the Bank’s or the Group’s additional tier 1 capital; or (b) the reclassification of any of the
outstanding aggregate Liquidation Preference ofthe Preferred Securities as a lower quality formof own funds
of'the Bank orthe Group in accordance with the applicable banking regulations then in force.

A “Tax Event” means a change in, oramendment to, the laws orregulations ofthe Kingdomof Spain, orany
change in the application of such laws or regulations that results in (a) the Bank not being entitled to claim a
deduction in computing taxation liabilities in Spain in respect of any Distribution to be made on the nex
Distribution Payment Date orthe value ofsuch deduction to the Bank being materially reduced; or (b) the Bank
being obliged to pay additional amounts; or (c) the applicable tax treatment of the Preferred Securities being
materially affected, and, in each case, cannot be avoided by the Bank taking reasonable measures available to
1it.

Limitations on Distributions

The Bank may elect, in its sole and absolute discretion, to cancel the payment ofany Distribution in whole or
in part at any time that it deems necessary or desirable and for any reason. Without prejudice tothe right of the
Bank to cancelthe payments ofany Distribution:

(@) payments of Distributions in any financial year of the Bank shall be made only to the extent the Bank
has sufficient profits and reserves (if any) available in accordance with applicable banking regulations
then in force for the payment of that Distribution at such time (“Distributable Items”). To the extent
that the Bank has insufficient Distributable Items to make Distributions onthe Preferred Securities, the
Bank will only make partial or, as the case may be, no payment of the relevant Distribution on the
Preferred Securities;

(b)  if the competent authority requires the Bank to cancelthe relevant Distribution in whole orin part, the
Bank will only make partial or, as the case may be, no payment of the relevant Distribution on the
Preferred Securities;

(c) the Bank may make partial or, as the case may be, no payment of the relevant Distribution on the
Preferred Securities if and to the extent that such payment would cause the lower of any maximum
distributable amount relating to the Bank or the Group required to be calculated in accordance with
applicable banking regulations to be exceeded or otherwise would cause a breach of any regulatory
restriction or prohibition on payments on additional tier 1 capital pursuant to applicable banking
regulations ; and

(d)  if the Trigger Event (as defined below) occurs at any time on or after the Closing Date, the Bank will
not make any further Distribution onthe Preferred Securities and any accrued and unpaid Distributions
up to a Trigger Event shall be automatically cancelled.
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Trigger event conversion

If at any time, as determined by the Bank or the competent authority (or any other agent appointed for such
purpose by the competent authority), the CET1 ratio of the Bankor the Group is less than 5.125 percent (the
“Trigger Event”), the Preferred Securities are mandatorily and irrevocably convertible into newly issued
ordinary shares of the Bank at the applicable conversion price (being the higher of (i) the arithmetic mean of
the closing price per ordinary share for the five consecutive dealing days immediately preceding the date on
which the notice ofthe Trigger Event is given, (ii) the floorprice of €1.209, subject to adjustment for certain
anti-dilution events and (iii) the nominal value of an ordinary share of the Bank (being €1.00 on the Closing
Date).

Liquidation

Subject as provided in the Conditions, in the event ofany voluntary orinvoluntary liquidation, dissolution or
winding-up ofthe Bank, the Preferred Securities (unless previously converted into ordinary shares ofthe Bank
pursuantto the Conditions) will confer an entitlement in respect of each Preferred Security to receive out of the
assets ofthe Bank available for distribution to holders ofthe Preferred Securities (“Holders ), the Liquidation
Preference per Preferred Security plus, if applicable, an amount equal to accrued and unpaid Distributions for
the then current Distribution Period to (but excluding) the date of payment. Such entitlement will arise before
any distribution ofassets is made to holders of ordinary shares ofthe Bank or any other instrumentofthe Bank
ranking junior to the Preferred Securities.

Status

The Preferred Securities will constitute direct, unconditional, unsecured and subordinated obligations of the
Bank in accordance with Article 281.1.2° of Royal Legislative Decree 1/2020, of 5 May, approving the
consolidatedtext ofthe Insolvency Law (Real Decreto Legislativo 1/2020, de 5 de mayo, por el quese aprueba
el texto refundido dela Ley Concursal), as amended orreplaced fromtime to time (the “Insolvency Law”) and,
in accordance with Additional Provision 14.3° of Law 11/2015, of 18 June, on the recovery and resolution of
credit institutions and investment firms (Ley 11/2015de 18 dejunio de recuperaciony resolucion de entidades
de crédito y empresas de servicios de inversion), as amended fromtime to time (“Law 11/2015”) or any other
Spanish law provisions which replace them fromtime to time, but subject to any other ranking that may apply
as a result ofany mandatory provision oflaw (or otherwise), upon the insolvency (concurso) ofthe Bank, for
so long as theobligations ofthe Bank under the Preferred Securities qualify as additional Tier | instruments of
the Bank, rank:

(@  pari passu among themselves and with: (i) any claims for principal in respect of other contractually
subordinated obligations (créditos subordinados) ofthe Bank in accordance with Article 281.1.2° ofthe
Insolvency Law or any other Spanish law provisions which replace themfrom time to time, qualifying
as additional Tier | instruments; and (ii) 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 pari passu
with the Bank’s obligations under the Preferred Securities;

(b)  junior to: (i) any claims for principal in respect of unsubordinated obligations of the Bank; (i) any
subordinated obligations (créditos 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 time; (iii) any claims for
principalin respect of other contractually subordinated obligations (créditos subordinados) ofthe Bank
in accordance with Article 281.1.2° of the Insolvency Law or any other Spanish law provisions which
replace them from time to time, not qualifying as additional Tier 1 instruments; and (iv) any other
subordinated obligations (créditossubordinados) ofthe Bank which by law and/or by their terms, to the
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extent permitted by Spanish law, rank senior to the Bank’s obligations under the Preferred Securities;
and

(c) seniorto: (i) any claims forthe liquidationamount ofthe ordinary shares ofthe Bank; and (ii) any other
subordinated obligations (créditossubordinados) ofthe Bank which by law and/or by their terms, to the
extent permitted by Spanish law, rank junior to the Bank's obligations under the Preferred Securities.

Negativepledge
The Preferred Securities donothave the benefit ofa negative pledge.

Events of default

The terms ofthe Preferred Securities do notprovide forany events of default.

Substitution and Variation

Subject to the prior consent of the competent authority (and/or in compliance with applicable banking
regulations then in force), if a Capital Event or a Tax Event has occurred and is continuing, the Bank may
substitute all (but not some only) ofthe Preferred Securities or vary the terms ofall (but not some only) ofthe
Preferred Securities, without the consent or approval ofthe Holders, so that they are substituted for, or varied
to, become, or remain Qualifying Preferred Securities (which, among other things, are securities or other
instruments ofthe Bank thatcomply with the currentrequirements for additional Tier 1 capital ofthe Group or
the Bank, haveat leastthe same ranking as the Preferred Securities on the Closing Date, have the same currency,
denomination and aggregate outstanding Liquidation Preference, the same terms for distributions, the same
redemption rights and the same dates for payment of Distributions as the Preferred Securities, preserve any
existing rights under Preferred Securities to accrued and unpaid Distributions and are listed or admitted to
trading on a stock exchange as selected by the Bank if listed or admitted to trading immediately prior to the
substitution and variation), provided that such substitution or variation shall not result in terms that are
materially less favourable to the Holders.

Meetings

The terms of the Preferred Securities contain provisions for calling meetings of Holders to consider matters
affecting their interests generally. These provisions permit defined majorities to bind all Holders, including
Holders who did notattend and voteat the relevant meeting and holders who voted in a manner contrary to the
majority.

Governing law

The Preferred Securities and any non-contractual obligations arising out of or in connection with the Preferred
Securities shallbe governed by, and construed in accordance with, Spanish law.

Where will the securities be traded?

Applicationhas been made by the Bank (or on its behalf) for the Preferred Securities to be admitted to listing
and trading on Spanish ATAF Fixed Income Securities Market (AI4F Mercado de Renta Fija) (“AIAF”).

What are the key risks that are specific to the securities?

There are also risks associated with the Preferred Securities as follows:

° The Preferred Securities may be subject to the exercise of the Spanish Bail-in Power by the Relevant
Resolution Authority. Other powers contained in Law 11/2015 or the SRM Regulation could materially
affect the rights ofthe Holders under, and the value of, any Preferred Securities;

° The Preferred Securities are perpetual;
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° The Preferred Securities are irrevocably and mandatorily convertible into newly issued ordinary shares
of the Bank in certain prescribed circumstances;

° Payments of Distributions on the Preferred Securities are discretionary and subject to the fulfilment of
certain conditions and may be restricted as aresult ofa failure of the Group to comply with its capital
requirements;

° The obligations of the Bank under the Preferred Securities are subordinated and will be further
subordinated upon conversion into ordinary shares ofthe Bank.

KEY INFORMATION ON THE OFFER OF NOTES AND ADMISSION TO TRADING ON A
REGULATED MARKET

The estimated net amount ofthe proceeds ofthe issue ofthe Preferred Securities is €744,272,093. CaixaBank
intends to use thenet proceeds fromthe issue ofthe Preferred Securities for its general corporate purposes.

The expenses related to the admission of the Preferred Securities are estimated to be the following: (i) €31,500
with respect to charges and fees of AIAF and Iberclear; (ii) €71,407 with respect to fees of CNMV, and (iii)
€5,625,000 with respectto other fees and expenses. No expenses will be chargedto investors by the Bank.

The Bank paid to Barclays Bank Ireland PLC, BofA Securities Europe SA, CaixaBank, S.A., Morgan Stanky
& Co. International plc and Société Générale (the “Joint Lead Managers”) a customary combined
management and underwriting commission. Certain Joint Lead Managers and their affiliates have engaged, and
may in the future engage, in investmentbanking and/or commercial banking transactions with, and may perform
services for, the Issuerandits affiliates in the ordinary course of business.

Save as discussedabove, so faras the Bankis aware, no person involved in the offer ofthe Preferred Securities
has an interest material to the offer.

As the Preferred Securities are only convertible in limited circumstances, there is no immediate dilution
resulting fromthe offering.
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RISKFACTORS

The Bank believes that the following factors may affect its ability to fulfil its obligations under the Preferred
Securities. Mostofthese factors are contingencies which may or maynot occur andthe Bankis notin a position
to express a viewon thelikelihood ofany such contingency occurring.

In purchasing the Preferred Securities, investors assume the risk that the Bank may become insolvent or

otherwise be unable to make all payments due in respect of the Preferred Securities. There is a wide range of
factors which individually or together could result in the Bank becoming unable to make all payments due in

respect of the Preferred Securities. It is not possible to identify all such factors or to determine which factors

are most likely to occur, as the Bank may not be aware of all relevant factors and certain factors which it

currently deems not to be material may become material as a result of the occurrence of events outside the
Bank ’s control. The Bank has identified in this Prospectus a numberoffactors which could materially adversely
affect its business and ability to make payments due under the Preferred Securities. However, additionalrisks

that are currently deemed immaterial or that apply generally to negotiable securities, such as those related to

the secondary market in general (for instance, illiquidity or price fluctuations) have not been included in this

section of the Prospectus in accordance with the provisions ofthe Prospectus Regulation.

Prospective investors should also readthe detailed information set out elsewhere in this Prospectus and reach
their own views prior to making anyinvestment decision.

Factors that may affect the Bank’s ability to fulfil its obligations under the Preferred Securities

Listed below are therisk factors which could be considered specific to the CaixaBank Group and relevant when
adopting an informed investment decision.

The identification of such risk factors is based on the Group’s corporate risk taxonomy (the “Corporate Risk
Taxonomy”), a description of the material risks identified in the risk self-assessment process or Risk
Assessment, which is at least reviewed onan annual basis.

The materialisation ofany ofthe risks included in the Corporate Risk Taxonomy could have anegative effect
on the business, economic results, financial position, the Bank’s credit rating or even the image and reputation
ofthe Group. Moreover, risks currently not considered relevantby the Issuer, orrisks currently unknown to the
Issuer, might also have suchnegativeeffects onthe Group.

The Corporate Risk Taxonomy is organised into categories (risks specific to the financial activity, risks
stemming from its business model and operational and reputationalrisks).

The materiality of these risks is not only conditioned by the exposure to themand by how efficiently they are
controlled and managed. Certain external adverse events could also jeopardize the proper development of the
Group’s strategy and affect the materiality of several risks of the Corporate Risk Taxonomy simultaneously
(“Strategic Events”’). The Risk Assessmentprocess is also the main source ofidentification ofthese Strategic
Events.

Lastly, as a consequence ofthe announced merger with Bankia, a specific risk factor has been included in this
regard.

Based on the aforementioned internal Risk Assessment process, the content of this section is structured as
follows:

1. Riskfactors correspondingto Strategic Events which might affect the materiality ofthe risks contained
in CaixaBank Group’s Corporate Risk Taxonomy, particularly focused ontherecent pandemic caused
by the SARS-Co V-2 coronavirus (“COVID-19");
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2. Risk factors linked to the main quantitative and qualitative risk indicators of the Corporate Risk
Taxonomy, ordered by materiality within each one oftheirrespective categories; and

3. Risk factorofthe Issuer’s credit rating.

4. Risk factorregarding the announced merger with Bankia.

1. Risk factors corresponding to Strategic Events which might affect the materiality of the
risks contained in CaixaBank Group’s Corporate Risk Taxonomy, particularly focused on the
recent pandemic caused by COVID-19

The most relevant Strategic Events identified by the Group are as follows: (1) the uncertainties of the
geopolitical and macroeconomic environment; (2) the persistence ofan environment of low interest rates; (3)
the arrival of new competitors with the possibility to disrupt; (4) cybersecurity events; (5) risks related to climate
change; and (6) changes to the legal, regulatory or supervisory framework. In particular, the COVID-19
pandemic has materialised mainly in the Strategic Event associated with uncertainties of the geopolitical and
macroeconomic environment.

The COVID-19 pandemic is havinga significanteffecton the economic activity of Spain and Portugal, among
other countries, therefore it could have a damaging effect on the Group ’s financial position and risk profile.

The finalimpact of COVID-19 on each ofthe risks ofthe Corporate Risk Taxonomy is stillunknown, as it will
depend on future events and developments that are uncertain, including actions to contain or treat the disease
and mitigate its impact on the economies oftheaffected countries, among them Spain and Portugal. As a result,
the volatility of the financial markets has greatly increased and significant falls have been experienced.
Likewise, the macroeconomic outlook has worsened considerably (see “Description of the Issuer—Key recent
events—COVID-197),these are however forward-looking scenarios thatare still volatile at this pointin time.

In this context, legislators, regulators and supervisors, on both a national and international level, have issued
regulations, communications and guidelines. These are mainly aimed at ensuring that the efforts of financial
institutions are focused on performing the critical economic functions they perform, and to ensure consistent
application ofregulatory frameworks.

Indeed, the Spanish Government passed, among others, Royal Decree-Laws (RDL) 6/2020, 8/2020 and
11/2020, on urgentextraordinary measures to address the economic and social impact of COVID-19: in the first
of these, it is worth noting the additional four-year extension to the moratorium on evictions of vulnerable
borrowers and the broadening of the concept of a vulnerable person; the second established extraordinary
measures designedto allow a one-month moratoriumon mortgage debts forthe acquisition of primary housing
held by persons facing extraordinary difficulties for payment and the extension of public guarantees of the
Official Credit Institute for businesses and self-employed persons affected; and the third contained an extension
of the moratoriumestablished in RDL 8/2020 in terms of both time, from one to three months, and segments,
including consumer loans, forexample.

In relation to the above described measures, on 30 June 2020 the moratoriumrequests approved by the Group
amounted to €15,498 million, which include both the legal moratoria and the moratoria derived fromsectorial
agreements complementing the legal moratoria®. Moreover, as 0f30 June 2020 the moratoriumrequests under
analysis by the Group amounted to €1,251 million. It is worth to highlight that the possibility to request the

1

In particular, CaixaBank, S.A. has adhered to the sectorial agreement of the Spanish Confederation of Saving Banks (Confederacién Espafiola
de Cajas de Ahorro (CECA)) dated 16 April 2020 in relation to the deferral of financing transactions involving clients affected by the
coronavirus crisis.
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granting of the legal and the sectorial moratoria will expire by 29 September 2020. Furthermore, the total
amount of government backed financing as of30 June 2020 amounted to €10,895 million.

In addition to the above measures, the Spanish Government passed the Royal Decree-Law 25/2020, which
established legislative moratoria for loans secured through a mortgage overreal estate assets devoted to tourist
activities owned by self-employed workers or legal entities and the Royal Decree-Law 26/2020, which
established legislative moratoria for loans, leasing and renting transactions entered into with self-employed
workers or legal entities for the acquisition, leasing or renting of buses and vehicles for public transpott of
persons and goods (as applicable). Both instruments entered into force on the day after their respective
publication, i.e. on 3 July 2020 and 7 July 2020 respectively, and the moratoria set out therein expire on the
same date that the other approved legislative moratoria.

The “quick fiX” to CRR (as defined below), which entered into force on 28 June 2020, backs the European
Commission’s intention to provide a temporary and targeted reliefin prudentialrules for EU banks. This will
support credit flows to companies and households and absorb losses, mitigating the economic consequences of
the COVID-19 lock-down.

Notwithstanding the implementation of such measures, the Group ’s current assessment points to a significant
increase in terms of credit risk. This might imply the need to materially increasethestock of provisions in order
to address deteriorationin credit portfolio quality, taking into account expected losses according to the IFRS9
standard, which has certain procyclical tendencies. In this sense, the main indicators and impacts observed by
the Group during the first half 02020 are described below:

On one hand, the Group recognised the changes in the macroeconomic scenarios and changed the weighting
established for each scenario employed in the estimate of expected loss due to credit risk under IFRS9
accounting standard. For this purpose, internal economic projection scenarios based on the impact of the
COVID-19 health crisis on the economy and different levels of severity have been used. The change in the
macroeconomic scenario as a result of the impact of COVID-19 has led to the recognition of a provision for
creditrisk of 1,155 million as of 30 June 2020. Combining scenarios enables to make the best estimate in the
current context of uncertainty, although these provisions will be updated in the future based on new available
information. For further details on COVID-19 impact, refer to section 3 “Risk management” of the Interim
Consolidated Financial Statements.

Afterthe reinforcement ofthe credit riskhedging during the first half 02020, including therecognition of the
provisions related to the COVID-19, the impairment losses on financial assets during the first half of 2020
amountedto €1,334 million, compared to the €204 million losses recognized during the first halfof2019.

On the other hand, the non-performing loan ratio of the Group as of 30 June 2020 was reduced to 3.5%, 10
basis points below as 031 December 2019 given that, although thebalance ofnon-performing loans increased
due to the reduction of recovery activity during the state of alarm (from €8,794 million as of31 December 2019
t0 €9,220 million as of30 June 2020), the loans to customers and other contingent liabilities increased during
the first halfof 2020 (from €244,262 million as of31 December2019 to €260,261 million as of30 June 2020).

While the gross loans and advances to customers increased by 6.8% during the first halfof2020 and by 5.0%

during the second quarter 0£2020, amounting to €242,956 million as of30 June 2020, it is worth highlighting
the reduction in the granting of mortgage loans as a result ofthe situation ofthese recentmonths has accentuated
the trend of household deleveraging (-1.9% during the first half 02020 and -0.9% in the second quarter of
2020). Likewise, the reduction of private consumption during the state ofalarmhas led to a decline in consumer

credit (-2.8% during the first halfof2020 and -3.7% during the second quarter 0o£2020).

Regarding the risk of impairment of other assets, and specifically in relation to equity investments, as of 30
June 2020 there are no indications that call into question the recoverable amountofthe investments that exceed
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the accounting value, nor there is any recognized impairment over the investment portfolio which may affect
the results ofthe Group. In relation to the standalonestatement of profit and loss of CaixaBank, as 0f30 June
2020 an impairment of €91 million of the value of the investment in CaixaBank’s subsidiaries, joint ventures
and associates has been recognized (€55 million as of 30 June 2019). With regard to deferred tax assets, the
analysis of the impairment tests and the sensitivity scenarios has not led to the need to recognize any
impairment. For further details, refer to section 13 “Intangible Assets”and 19 “Tax Position” of the Condensed
interim consolidated financial statements ofthe Group forthe sixmonths endingon 30 June 2020.

With regard to the risks linked to theevolution of markets, including investment p ortfolios in debt instruments
and investeeundertakings, the materiality ofthe same could increasesignificantly as a result ofthe highlevels
of volatility observed in global financial markets. In this regard, it is also worth highlighting the risk of
significant falls in the price of shares or other instruments issued by CaixaBank.

In an operational context, both CaixaBank and the different Group companies have activated their respective
Business Continuity Plans. The contingency plans envisaged for a pandemic scenario have been activated in
order to safeguard business continuity and continue providing services to customers. In this way, the
functionality ofboth theheadquarters ofthe Group and its affiliates and of the network of commercial branches
and digital channels has been maintained. However, the current situation has led to an increase in the use of
alternatives to physical presence in banking transactions, such as the Group ’s websites and applications. This
increase has been compounded by anew generalised teleworking environment and labour flexibility.

In relation to own funds, as detailed in section “Description of the Issuer—Key recent events—COVID-19”,
CaixaBank has also taken decisions to reinforce its solvency foras long as it has the capacity and flexibility to
support the economy as a response to COVID-19; mainly the reduction of the dividend charged to the 2019
financial year, the amendment to the dividend policy and a reduction of the common equity tier 1 (“CET1”)
solvency ratio targets. Furthermore, the CEO and the rest of the Senior Management of CaixaBank took the
decision to renounce to their bonus for the 2020 financial year.

Lastly, on 27 March 2020 the rating agency Fitch Ratings Espafia, S.A.U. (“Fitch”) revised to negative from
stable its outlook for the operating environment ofthe Spanish banking sector as a result of COVID-19 and, as
aconsequence, alsorevised the outlook on CaixaBank’s long-termissuer rating (BBB+) fromstable to negative.
In September 2020, Fitch has confirmed CaixaBank’s ratings and maintained the negative outlook. On 26
March 2020, Moody’s Investors Service Espaiia, S.A. (“Moody’s™) also changed the outlook on the Spanish
banking sector from stable to negative, although in September it has maintained the stable outlook on
CaixaBank’s long-term issuer rating (Baal). In a similar move, on 29 April 2020, S&P Global revised is
economic risk trend for Spanish banks from stable to negative, although in September it has maintained the
stable outlook on CaixaBank’s long-term issuer rating (BBB+) as potential economic pressures would be
balanced by the bank’s buffer of bail-inable debt instruments. The rating confirmations from Fitch, Moody’s
and S&P Global in September take into account their assessment ofthe impacts on CaixaBank’s credit profie
as aresult ofthe recently announced potential merger by absorption of Bankia.
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2. Risks factors linked to the main quantitative and qualitative risk indicators of the
Corporate Risk Taxonomy, ordered by materiality within each one of their respective categories

2.1 Risks affecting the Bank’s financial activity

2.1.1 Risks arising from changes in credit quality and recoverability of loans and amounts due from
counterparties are inherent in a wide range of the Group's businesses (Credit and impairment of other
assets)

CaixaBank considers credit risk as a decrease in the value ofthe CaixaBank Group ’s assets due to uncertainty
about a customer’s or counterparty’s ability to meet its obligations to the Group (this includes the risk of a
reduction in the value of the CaixaBank Group’s equity holdings and non-financial assets (mainly tangible
assets such as real estate, intangible assets and deferred taxassets), which in the Corporate Risk Taxonomny of
the Group is defined under as the “Risk of impairment ofotherassets™).

Credit risk is the most significant on the Group’s balance sheet as it is exposed to the credit solvency of its
clients and counterparties. It may therefore experience losses in the event of total or partial non-compliance
with their credit obligations as a result of a decrease in their creditworthiness and the recoverability of theassets.

In aggregate terms, regulatory capital requirements allocated to credit risk reached €10,580 million as at 31
December2019 (€10,490 million as at 31 December 2018), including theloan portfolio, counterparty risk, fixed
income and other assets (such as the equity portfolio in the banking book, the real estate assets and deferred tax
assets).

Gross loans to customers were €227,406 million as at 31 December2019, 1.2% higherthanat the end 02018,
This increase was 2.4% when focusing on performing loans. The Group’s amount of non-performing loans
(“NPLs”) was €8,794 million as at 31 December 2019 (€11,195 million as at 31 December 2018). This implies
an overall NPL ratio of 3.6% as at 31 December 2019, 108 basis points less thanby year-end 2018.

The overall NPL ratio of 3.6%, can be broken down across segments as follows:4.4% in loans to individuals,
3.2% in loans to businesses (2.9% excluding real estate developers) and 0.3% for the public sector. The NPL
ratio of constructionand real estate development related loans decreased from 14.3% by the end 02018 to 8%
as at 31 December2019.

Loan-loss provisions as at 31 December 2019 stood at €4,863 million (€6,014 million at the close 0£2018). The
change in provisions in the period is largely down to the adjustments made to the recoverable value on credit
exposures, the cancellation of debt incurred from the acquisition and foreclosure of real estate assets and the

derecognition ofassets. The level of coverage ofthe NPLs balancethatthis volume of funds represents is 55%
(54% at the close 0f2018).

As at 31 December 2019, refinanced transactions amounted to €8,523 million (€10,163 million as at 31
December2018). Out of this amount, €4,887 million (€6,199 million as at 31 December2018) was classified

as non-performing. Provisions associated with these transactions totalled €1,860 million as at 31 December
2019 (€2,501 million as at 31 December2018).

As at 31 December 2019, the net portfolio of foreclosed assets available for sale totalled €958 million (€740
million in 2018), with a coverage ratio and an accounting provision rate of 39% and 30%, respectively (3%
and 28% in 2018).

The gross NPA (non-performing assets) balance, which encompasses NPLs and foreclosed assets available for
sale, €10,166 million as at 31 December 2019, €2,054 million less than by the end of 2018. Its aggregate
coverageratio (including accounting provisions and write-downs on foreclosed assets) as at 31 December 2019
was 53% (50% in 2018).
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The rental portfolio (investment properties) stood at €2,094 million, net of provisions, as at 31 December 2019
representing a fall of €385 million compared to the previous year (€2,479 million, net, at the close 0f2018).

Risk concentration (by economic sector, geography, etc.) is considered one of the main causes of significant
losses and has the potential to impact a financial institution's solvency. Thus, the Group ’s activity could be
affected by excessive exposure in specific clusters that could generate significant losses in case of impairment.

As at 31 December 2019, loans to individuals made up 55% of the gross loans to customers portfolio
composition, followed by financing to businesses (excluding real estate developers) representing 37%, public
sector 5% and real estate developers 3% (57%, 35%, 5% and 3%, respectively, as at 31 December2018).

As at 31 December 2019, the credit granted to individuals was €124,334 million, of which 71% was
concentrated in the acquisitionofhomes (€127,046 million and 72% respectively as of31 December 2018).

The exposure to the construction and real estate development sector amounted to €6,063 million as at 31
December2019 and €6,302 million as at 31 December2018.

With regards to the concentration in sovereignrisk, the total exposurein Spanish and Portuguese sovereigndebt
securities and loans totalled €35,024 million and €38,739 million as at 31 December 2019 and 2018,
respectively. The exposure to Italian investmentsecurities as at 31 December 2019 was €3,065 million (€1,845
million as at 31 December2018).

The risk related to the equity portfolio in the bankingbook is the risk associated with the possibility ofincurring
losses as theresult of fluctuations in market prices, disputes among shareholders and/or default on the positions
making up the equity portfolio with a medium to long time horizon (for example the Group’s stakes in
Telefonica, S.A., Erste Group Bank A.G., Coral Homes, S.L. (“Coral Homes”) and Banco de Fomento de
Angola (“BFA”)). Thus, the Group faces risks derived fromany potential acquisitions and divestments as well
as the inherent risks to which the investees are exposed, for instance, in their management, business sector,
geography and regulatory framework. Theexposure and the capital requirements of the equity portfolio totalled
€8,050 million and €1,465 million respectively. This represents 3% of total credit risk exposure and 14% of
total credit capital requirements, which implies an increase of €934 million and €83 million respectively
compared to 2018. Both exposure and capital requirements ofthe equity portfolio include those ofthe Group's
insurance subsidiary VidaCaixa, S.A. de Seguros y Reaseguros (“VidaCaixa”), given that the insurance
businessis consolidated by the equity method in the prudential balance sheetaccording to capital regulation.

2.1.2 Actuarial Risk or Risk relating to the Insurance Business

Actuarialrisk, based on Directive 2009/138/EC ofthe European Parliamentand ofthe Council of25 November
2009 (“Solvency II”), is the risk of loss or adverse change in the value of liabilities undertaken through
insurance or pension contracts with customers or employees resulting froma divergence between actuarial
variables used for pricing and reserves, and their developments.

Actuarial risk management stems fromthe regulatory framework set out at European level (Solvency Il and the
European Insurance and Occupational Pensions Authority (EIOPA)) and by the Spanish Directorate General of
Insurance and Pension Funds (“DGS FP”). Therefore, policies and monitoring procedures are settled to oversee
the technical evolution of marketed insurance products which are affected by the following risk factors:
mortality, longevity, disability, expense and lapse risk in underwriting life contracts and lapse, expense and
claims ratio in the lines ofbusiness fornon-life and health insurance obligations?.

2

In terms of the proportional part of the capital requirements applicable to the participation in SegurCaixa Adeslas.
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Thus, foreach line ofbusiness, both policies ofunderwriting and reinsurance identify different risk parameters
forapproval, management, measurement, rate-setting and, lastly, to calculateand set the liabilities covering the
underwritten contracts. Additionally, general operating procedures are set to control the underwriting process.

The CaixaBank insurance group, headed by VidaCaixa Group, is integrated for the regulatory capital
requirements purposes of the Group under the optics of prudential banking supervision within credit risk as an
investee portfolio. Likewise, the insurance business is also subject to sectorial supervision by the DGSFP. In
this area, as at 31 December 2019 VidaCaixa Group had a Solvency Capital Requirement (SCR) coverageratio
0f 169%, up 19% compared to theend ofthe previous financial year.

Out ofthe €1,708 million net profit attributable tothe Group in 2019, €795 million (46.55% thereof)is derived
from the insurance business, which represents an increase of20 percentage points with respect to 2018.

2.1.3 Structural interest rate risk

Changes in interest rates may negatively affect the Group s business (structural interest rate risk)

This riskis defined as the negative impact on the economic value ofbalance sheetitems oron financial income
due to changes in the temporary structure of interest rates and their impact on asset and liability instruments
and those offthe Group’s balance sheet not recognised in the tradingbook.

Possible sources of interest rate risk in the banking book are: gap risk®, basis risk* and optionality risk®. The
assets and liabilities subject to structural interest rate risk are all those positions that are sensitive to interest
rates in the balance sheet (such as variable interest rate loans and deposits), excluding the calculation of
positions of the trading book.

No regulatory capital requirements are defined for this risk. At the end of 2019, the net interest income
sensitivity for the interest rates-sensitive balance sheet under a 100 basis points up/down shock was 7.2%/-
3.4%?°. The economic value sensitivity forthe interestrate-sensitive balance sheet items as a percentage of the
Tier 1 capital was 6.1%/-5.3%.

Changesin exchange rates may negatively affect the Group ’s business (Structural exchange rate risk)
The structural exchangerate risk is considered as the potential loss in market value ofthe balancesheet dueto
adversemovements in exchangerates. The Group has foreign currency assets and liabilities in its balance sheet
because ofits commercial activity and shareholdings, in addition to the foreign currency assets and liabilities
deriving fromthe Group's measures to mitigate exchange rate risk.

The equivalent euro value ofall foreign currency assets and liabilities in the CaixaBank Group’s balance sheet
as at 31 December 2019 was €16,459 million and €11,367 million, respectively, and €14,113 million and €9,818
million, respectively, as at 31 December 2018. The regulatory capital requirements associated with this net

Gap risk refers to the potential adverse effect related to the difference between the timings or regularity in reviewing the instruments sensitive
to interest rates, altogether with parallel movements (parallel risk) or difierent movements per tranches (non-parallel risk) inthe interest rate
curve.

Basis risk is created by the imperfect correlation in the evolution of interest risks underlying the diferent assets and liabilities of the balance
sheet of the CaixaBank Group, even in those cases where those assets and liabilities have similar characteristics in terms of repricing or
maturity. Basis risk is composed of a structural part (between market rates and administrative rates) and a non-structural part (as a result of
the divergent movement between the diflerent reference benchmarks on the market).

Optionality risk derives from contractual rights of clients and of the CaixaBank Group to modify the original cashflows of certain asset,
liability or off-balance sheet transactions and may arise as aresult of the conduct of the client (in addition to interest rate levels, it may depend
on other factors as the degree of leverage or offers of competitors) or may be activated automatically (in case of the occurrence of certain
interest rate events).

Net interest income sensitivity refers to the prudential scope of consolidation. Under the accounting scope of consolidation, as included in the
2019 Consolidated Financial Statements, sensitivity of the net interest income to a 100 basis points up/down shock is 6.8%/-3.0%.
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position in foreign currency stood at €64.1 million, which represent 36% of the requirements for market risk
and are concentrated in the shareholding of BPTin BFA, in kwanza, and Banco Comercial de Investimento, in
metical. At 31 December 2018, the capital requirements stood at €73.8 million and represented 48% ofthe total
requirements for market risk.

2.1.4 Market risks associated with fluctuations in bond and equity prices and other market factors are
inherent in the Group's business. Protracted market declines can reduce liquidity in the markets,
making it harderto sell assets and leading to material losses (market risk)

This refers to the loss in value ofassets orthe increase in value of liabilities including in the trading portfolio

(financial instruments at fair value through profit or loss), primarily due to fluctuations in interest rates,
exchange rates, credit spreads, external factors or prices onthe markets where said assets/liabilities are traded.

With regard to the quantification of market risk, in order to standardise risk measurement across the entire
trading portfolio, and to produce certain assumptions regarding the extent of changes in market risk factors, the
Value-at-Risk methodology is used (VaR: statistical estimate of potential losses from historical data on price
fluctuations) with a one-day time horizon and a statistical confidence interval 0£99% (i.e. under normal market
conditions 99 times out of 100 the actual daily losses will be less than the losses estimated using the VaR mo del).

The consumption of the average one-day VaR at 99% attributable to the various risk factors stood for €1.23
million in 2019 (€1.02 million in 2018). The main of those risk factors are corporate debt spread, interest rates
(including sovereign debt credit spread) and share price volatility. Compared to the previous year, the exposure
to corporate credit spread decreased and the share price volatility increased.

The regulatory capital requirements as at 31 December 2019 for market risk of the trading portfolio and the
exchange rate risk in the banking book stood at €178 million, €24 million more than the previous year (€154
million by year-end 2018).

Moreover, market volatility may have animpact ontheincome statement (“Gains/losses on financial assets and
liabilities held fortrading, net””) dueto changes to the Credit Valuation Adjustments (“CVA”), Debit Valuation
Adjustments (“DVA”) and Funding Valuation A djustments (“FVA”). CVA and DVA are added to the valuation
of Over The Counter (“OTC”) derivatives (both for hedge accounting and held for trading) due to the risk
associated with the counterparty's and own credit risk exposure, respectively. FVA is an additional valuation
adjustment of derivatives of customer transactions that are not perfectly collateralized that includes the funding
costsrelatedto theliquidity necessary to performthe transaction.

2.2 Operational and reputational risk

This secondrisk category includes reputational risk and operational risk. At an internal level, the categories of
the Corporate Risk Taxonomy identified as operational risk are, according to materiality: (i) conduct; (ii)
legal/regulatory; (iii) technological; (iv) other operational risks, and (v) reliability of financial information.

2.2.1 The Group faces the risk of reputational damage, which could lead to loss of trust of some of its
stakeholders and could, as a result, materially adversely affect the results of its operations, financial
condition or prospects (reputational risk)

Reputationalriskis the possibility thatthe Group’s competitive edge could be blunted by loss of trust of some
of its stakeholders, based on their assessmentofactions or omissions, whether real or purported, ofthe Group,
its senior managementor governance bodies, or because ofrelated unconsolidated financial institutions going
bankrupt (step-in risk).

Throughout the 2019 financial year, the measures related to the management of Environmental, Social &
Governance (ESG)risks, defined as the risk ofa possible reputational or economic loss resulting froma mistake
when identifying ormanaging an existing or emerging sustainability risk, have become increasingly relevant.
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From the point of view of the Group's business, ESG risks could materialise in aspects such as: potential
exposure to financing/investment operations in sectors with high carbon emissions; possible mistakes in the
assessment and coverage of operations or customers that are highly exposed to climate change risks; potential
exposure to social risk financing operations (e.g. violations of humanrights), among others.

The Group actively manages reputational risk using its external and internal reputational risk management
policies and committees and developing in-house training to mitigate the appearance and effects of reputational
risks, establishing protocols to deal with those affected by the Group’s actions, or defining crisis and/or
contingency plans to beactivated if the various risks materialise. However, should reputational risks arise, this
could have a material adverse effect on the Group's business, financial condition and results of operations.

2.2.2 Operationalrisk isinherent in the Group's business (Aggregated operational risk)

In terms of capital regulations, operational risk is defined as the possibility of incurring losses due to the failure
or unsuitability of processes, people, internal systems and external events.

The regulatory capital requirements for operational risk stood at €1,072 million as at 31 December 2019, €23
million more than at the close 0£2018.

The regulatory operational risk includes following risks of the Corporate Risk Taxonomy: conduct,
legal/regulatory, technological, reliability of financial information and other operational risks. Below we
emphasisethe internal category of conductand legal and regulatory risks:

2.2.2.1 The Group is exposed to conduct risk

Conductriskis defined as the Group ’srisk arising fromthe application of conduct criteria that run contrary to
the interests ofits customers and stakeholders or CaixaBank and its employees, or from acts or omissions that
are not compliant with the legal or regulatory framework, or with internal policies, codes and rules, such as
CaixaBank’s Code of Business Conduct and Ethics. CaixaBank monitors its activity to ensure that the Group
delivers positive outcomes to customers and the markets in which the Group operates.

This is particularly relevant in the context of increasingly complex and detailed laws and regulations whose
implementation requires a substantial and sophisticated improvement of technical and human resources, such
as those related to antimoney laundering and data protection, where such acts or omis sions as described above
or inappropriate judgement in the execution of business activities could have severe consequences, including
claims, sanctions, fines and an adverse effect onreputation.

2.2.2.2 The Group is (i) subject to substantial regulation, as well as regulatory and governmental
oversight. Adverse regulatory developments or changes in government policy could have a material
adverse effect on its business, results of operations and financial condition (regulatory risk) and (ii)
exposed to risk of loss from legal and regulatory claims

The legal and regulatory risk details the potentialloss or decrease in the profitability ofthe CaixaBank Group
as a result of changes in the prevailing legislation, of the incorrect implementation of this legislation in the
Group’s processes, of the inappropriate interpretation of the same in various operations, of the incorrect
management of courtor administrative injunctions, or ofthe claims or complaints received.

CaixaBank has recognised provisions covering obligations that may arise from various ongoing legal
proceedings, totalling €394 million as at 31 December 2019 (€35 million less than the previous year). These
provisions relate to several legal claims foramounts that are not material by themselves. Similarly, CaixaBank
has recognised provisions under “Other Provisions” that totalled €497 million as at 31 December 2019 (€17
million more than the previous year) mainly to cover any non-formalised agreements and other risks such as
those deriving from collective proceedings filed by ADICAE (4sociacion de Usuarios de Bancos, Cajas y
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Seguros) (interestrate floor clauses). Given the nature ofthese obligations, the expected timing of outflows of
funds embodying economic benefits, should they arise, is uncertain.

For greater details on the main legal/regulatory risk events of the Group, see “Description of the Issuer—
Litigation”.
Furthermore, the Group is subject toa wide range ofregulations and regulatory and governmental supervision.

Adverse regulatory developments or the governmental change in policies would have a material adverse effect
on its business, results of'its operations and financial position.

The financial services industry is among the most highly regulated industries in the world. In response to the
global financial crisis and the European sovereign debt crisis, governments, regulatory authorities and others
have made and continue to make proposals to reform the regulatory framework for the financial services
industry toenhance its resilience against future crises. The Group’s operations are subject to ongoing regulation
and associated regulatory risks, including the effects of changes in laws, regulations, policies and
interpretations, in Spain, the EU and the other markets in which it operates. This is particularly the case in the
current market environment, which is witnessing increased levels of governmentand regulatory intervention in
the banking sector which is expected to continue for the foreseeable future. This creates significant uncertainty
for the CaixaBank Group and the financial industry in general.

Regulation has also considerably increased in customer and investor protection, digital and technological
matters, taxation and anti-money laundering, among others.

The specific effects of a number of new laws and regulations remain uncertain because the drafting and
implementation ofthese laws and regulations are stillongoing and some ofthemhave been recently adopted.
As aresult, the Group may be subject to an increasing incidence oramountofliability or regulatory sanctions
and may be required to make greater expenditure and devote additional res ources to address potential liability.
This could lead to additional changes in the near future and also require the payment of levies, taxes, charges
and compliance with other additional regulatory requirements.

2.3 Risks relating to the Business Model
Underthis category CaixaBank identifies (sorted by materiality ) business risk, solvency risk and liquidity risk

2.3.1 Business profitability, growth prospects and other targets may be adversely affected by factors
beyond the Group's control (Business risk)
Business profitability risk means the risk of obtaining results either lower than market expectations or below

the Group's internal targets, preventing the Group fromreaching a profitability level higher than the cost of
equity.

In 2019 the return on tangible equity (ROTE) exceeded the cost of capital when excluding the impact of the

labour agreement, for the ratio to stand at 10.8% excluding the impact of the labour agreement (7.7%
considering the extraordinary costs thereof), 80 basis points more thanin 2018.

2.3.2 Increasingly onerous capital requirements constitute one of the Group’s main regulatory
challenges (Solvency risk)

Solvency risk is defined as the potential impairment of the Group’s ability to adapt its amount of regulatory
own funds to capital requirements or to a change to its risk profile.

The management of the Bank’s own funds is largely determined by the prevailing legislative framework, the
development of which is uncertain and may affect the effective management capacity and the generation of
resources for CaixaBank (see “Capital Requirements and Loss Absorbing Powers ™).
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In the fourth quarter 02019, CaixaBank received the updated decision ofthe Bank of Spain in relation to its
required capital buffer due to its status as Other Systemically Important Institution (“O-SII”’), according to
which this buffer remains unchangedat 0.25% of'the risk weighted assets (“RWAs”).

Also during the fourth quarter of2019, CaixaBank received the decision of the European Central Bank (“ECB”)
regarding the regulatory minimum capital requirements. A fter the analysis of the results of the Supervisory
Review and Evaluation Process (“SREP”), CaixaBank Group was required to maintain a fully-loaded CET1
ratio of 8.78% of RWAs during 2020, which includes: the “Pillar 1” capital requirements (4.5%) the ECB’s
“Pillar 2” capital requirement (“P2R”’) (1.5%); the capital conservation buffer (2.5%), the countercyclical buffer
(0.03%)" and the O-SII buffer (0.25%). Similarly, using the “Pillar 1” capital requirements for Tier 1 capital
(6%) and for total capital (8%) as a basis, the minimumcapital requirements would be 10.28% for Tier 1 capital
and 12.28% for total capital. CaixaBank is subject to minimum eligible own funds and disclosure requirements
at individual and consolidated level. Individually, CaixaBank is subject to neither the P2R nor the Pillar 2
guidance (“P2G”), but only to “Pillar 1”” capital requirements and the prudential buffers, for the same levels as
at consolidated level.

In response to the healthcare crisis caused by the outbreak of COVID-19, on 12 March 2020 the ECB announced
measures that it hopes will provide banks with capital relief to support the economy. These measures include
authorisation to (i) temporarily operate under the capital level defined by P2G, the capital conservation buffer
and the LCR, and (ii) use capital instruments not rated as CET1 (e.g. additional Tier 1 (“AT1”") and Tier 2
instruments) to comply with P2R, the latterin line with article 104a of CRD V. By applying this measure, the
minimum capital requirement for CaixaBank would reach 8.10% of RWAs for CET1, 9.89% ofRWAs for Tier
1 and 12.26% of RWAs for total capital. See “Description of the Issuer—Key recent events—COVID-19” and
“Capital Requirements and Loss Absorbing Powers”.

The ECB’s decision means that the regulatory CET 1 level (commonly referred to as the maximum distributable
amount trigger, the “MDA trigger”) under which the CaixaBank Group would be required to limit (i)
distributions in connection with CET1 capital (including dividends), (ii) pay variable remuneration or
discretionary pension benefits and (iii) make payments on ATI instruments (together, “discretionary
payments”) is 8.10%, to which any potential AT1 or Tier2 capital deficits would need to be added in respect
of the minimum implied levels of “Pillar 1” and P2R 0f1.78% and 2.38%, respectively. As ofthe date ofthis
Prospectus, CaixaBank complies with its capital requirements and there is no deficit with respect to “Pillar 17
requirements. However, there is the potential to meet P2R with AT1 and Tier 2 capital due to the changes
introducedby CRD Vand to the ECB’s decisions on 12 March 2020 related to the COVID-19 pandemic, which
allow to meet P2R partially with AT1 and Tier 2 capital. See “Capital Requirements and Loss Absorbing
Powers—Capital Requirements—Overview of applicable capital requirements”.

At 31 December2019 CaixaBank reached a CET10f12.0% of RWAs, whichtotalled €147,880 million, €1,937
million more than the previous year.

The capital objective established by the Group in the 2019-2021 Strategic Plan is set at around 12%, plus a
further buffer of 1% in the horizon of the Plan, to coverpossible future regulatory changes. In reaction to the
health crisis arising from the outbreak of COVID-19, and after considering new regulatory and supervisory
aspects, this target has beenreducedto 11.5% (see “Description of the Issuer—Keyrecent events—COVID-19”.

" As of 31 December 2019. It applies to both individual and consolidated basis. Updated quarterly. It may difler between individual and
consolidated level. As of 31 December 2019 both levels coincide. Following the COVID-19 outbreak, some national authorities have reduced
the countercyclical buffer requirement. Therefore, the capital requirement to CaixaBank is also lower. In CaixaBank it is currently 1bp.
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The Tier 1 capital ratio at 31 December 2019 stood at 13.5%. The Group maintains 1.5% of AT1 instruments
over RWAs, in accordance with the provisions of “Pillar 1”” of the capital regulations. The total capital ratio
stands at 15.7%.

The leverage ratio stands at 5.9% ofthe regulatory exposureas at 31 December 2019.

On 5 June 2020, the Bank of Spain formally announced the Minimum Requirement for own funds and Eligible
Liabilities (“MREL”) as determined by the Single Resolution Board (“SRB”). As of 1 January 2021,
CaixaBank must achievea level of consolidated own funds and eligible liabilities 0f10.56% ofthe consolidated
total liabilities and own funds calculated at 31 December 2018 (7.80% of which should be comprised of
subordinated instruments®), or 22.7% of its RWAs calculated at 31 December 2018 (16.77% of which should
be comprised of subordinated instruments).

As at 31 December 2019, CaixaBank reached a MREL ratio of 21.8% of RWAs at consolidated level The
MREL ratio of subordinated instruments, primarily including senior non-preferred debt, reached 19.6% of
RWA . In January 2020 there was a new issue of senior preferred debt that increased the MREL pro -forma ratio
to 22.5% complying with the requirements established by the SRB for January 2021.

In addition to the recent statements on using flexibility within accounting and prudential rules, such as those
made by the Basel Committee of Banking Supervision, the European Banking Authority (“EBA”) and the ECB,
amongst others, the European Commission proposed a few targeted “quick fix” amendments to the EU’s
banking prudentialrules in order to maximise the ability of banks to lend and absorb losses related to COVID-
19. On 28 June 2020, Regulation 2020/873 ofthe European Parliament and ofthe Council 024 June amending
CRR and CRR 1II as regards certain adjustments in response to the COVID-19 entered into force setting out
exceptional temporary measures to alleviate the immediate impact of COVID-19-related developments, by
adapting the timeline ofthe application of international accounting standards on banks’ capital, by treating more
favourably public guarantees granted during this crisis, by postponing the date of application of the leverage
ratio buffer’, by modifying the way of excluding certain exposures from the calculation of the leverage ratio,
by setting a temporary prudential filter to mitigate the considerable negative impact ofthe volatility in central
government debt markets duringthe COVID-19 pandemic on institutions, by advancing the date ofapplication
of severalagreed measures thatincentivise banks to finance employees, SMEs and infrastructure projects and
by aligning the minimum coverage requirements for NPLs that benefit frompublic guarantees with those that
benefit fromguarantees granted by official export credit agencies.

2.3.3 The Group has a continuous demand for liquidity to fund its business activities. The Group may
suffer during periods of market-wide or firm-specific liquidity constraints, and liquidity may not be
available to it even if its underlying business remains strong (liquidity and funding risk)

Liquidity and funding risks refer to the insufficiency of liquid assets or limited access to financial markets to
meet contractual maturities ofliabilities, regulatory requirements, or the investmentneeds ofthe Group.

The financing obtained fromthe ECB through various monetary policy instruments was €12,934 million as at
31 December 2019 compared to €28,183 million as at 31 December2018. The amount as at 31 December 2019
relates to the extraordinary liquidity auctions, known as TLTRO 1II (Targeted Longer-Term Refinancing
Operations II) with €3,409 million maturing in 2020 and €500 million in 2021 and TLTRO II with €9,025
million maturing in 2022. The differences with respect to 2018 are basically due to the repayment of €24,274
million under TLTRO Il and the withdrawal 0f €9,025 million under TLTRO I1I. Similarly, the Group maintains

&  The SRB considers that the subordinated MREL can be met with non-subordinated instruments of up to 2.20% of RWA, equivalent to 1.02%
of total liabilities and own funds. If this allowance is taken into account, the subordinated MREL would be 6.78% in terms of total liabilities
and own funds and 14.57% in terms of RWA, both calculated as of 31 December 2018.

°®  As the date of this Prospectus CaixaBank is an O-SII bank. Therefore, the leverage ratio buffer is not applicable to the CaixaBank Group.
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issuanceprogrammes to facilitatethe issuance of short-termand medium-termsecurities to the market, as well
as access tointerbank and repo fundingas well as to Central Counterparty Clearing Houses.

The Group’s total liquid assets stood at €89,427 million, of which €55,017 million were HQLA (High Quality
Liquidity Asset), as at31 December 02019, and €79,530 million and €57,093 million as at 31 December 2018,
respectively.

The CaixaBank’s average® Liquidity Coverage Ratio (“LCR”)" as at 31 December 2019 was 186% (196% as
at 31 December 2018), above the 100% minimum regulatory threshold. The Net Stable Funding Ratio
(“NSFR”)!? was 129% as at 31 December de 2019, with a regulatory minimumlevel of 100% from June 2021.

3. Risk factor of the Issuer’s credit ratings

The risks assumed by the Bank may have an adverse effecton the Bank’s credit ratings. Moreover, any reduction
in the Bank’s credit rating could increase the Group’s cost of funding, could limit its access to capital markets
and adversely affect the Group" ability to sell or market some of its products, engage in business transactions
(particularly longer-term) and derivatives transactions. This, in turn, could reduce the Group's liquidity and
have a material adverse effecton its net results and financial condition.

As at the date ofthis Prospectus, the Bank has been assigned the following credit ratings:

Short-term
Agency Review date rating Long-term rating Outlook
Fitch 29 September2020  F2 BBB+ Negative
S&P Global 23 September2020  A-2 BBB+ Stable
DBRS! 30 March 2020 R-1 (low) A Stable
Moody’s 22 September2020  P-2 Baal Stable

Notes:

(1) DBRS Ratings GmbH

It should be emphasised thatin the case of Fitch, the outlook on CaixaBank’s long-termissuer rating was revised
from stable to negative to reflect that the economic fallout from the coronavirus crisis represents a medium-
termrisk to the operating environment of Spanish banks as well as to their stand-alone credit profiles.

4. Risk factor regarding the announced merger with Bankia

On 18 September 2020, CaixaBank announced that its Board of Directors had approved the joint merger plan
for the merger of Bankia, S.A. (“Bankia”) (absorbed company) into CaixaBank (absorbing company).

The completion ofthemergeris not guaranteed as it still requires the approval ofthe s hareholders’ meetings of
CaixaBank and Bankia and of different regulatory authorities. CaixaBank can give no assurances that the

10

1

12

Average of the last 12 months.

The LCR is a regulatory quantitative liquidity standard to ensure that those banking organisations have sufficient high-quality liquid assets to
cover expected net cash outflows over a 30-day liquidity stress period (combining both a financial system and a name crisis).

The NSFR is a regulatory balance-sheet structure ratio which measures the relationship between the amount of stable funding available
(defined as the amount of own and third-party funding expected to be reliable for a one-year period) and the amount of stable funding required
(given the liquidity characteristics and residual maturities of its assets and balance sheet exposures). Calculated under the criteria set forth
CRR II, which enters into force inJune 2021.
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potential benefits identified when formulating the joint merger plan and made public and incorporated by
reference in this Prospectus will materialise or that the Group will not be exposed to operational difficulties,
additional expenditure and risks associated with the integration. See “Description of the Issuer—Key recent
events—Mergerwith Bankia™.

Risks related to the Preferred Securities

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

As further explained in “Capital Requirements and Loss Absorbing Powers—Loss absorbing powers”, the
Preferred Securities may be subject to the bail-in tool (the Spanish Bail-in Power as defined therein) and to the
write down and conversion powers (the Non-Viability Loss Absorption as defined therein) contemplated in
article 59 of Directive 2014/59/EU of 15 May 2014 establishing the framework for the recovery and resolution
ofcredit institutions and investment firms (as amended andreplaced fromtime to time, including by BRRD II)
(the “BRRD”) and in general to the powers that may be exercised by the Relevant Resolution Authority (as
defined in the Conditions) under Law 11/2015, of 18 June, on the recovery and resolution of credit institutions
and investment firms (as amended) (“Law11/2015”) and Regulation (EU) No 806/2014, 0f 15 July, establishing
uniformrules and a uniform procedure forthe resolution of credit institutions and certain investment firms in
the framework ofa Single Resolution Mechanismand a Single Resolution Fund and amending Regulation (EU)
No 1093/2010, as amended by the SRM Regulationll (the “SRMRegulation™).

The powers setoutin the BRRD as implemented throughLaw 11/2015, Royal Decree 1012/2015 and the SRM
Regulation will impact how credit institutions and investment firms are managed as well as, in certain
circumstances, the rights of creditors. Pursuant to Law 11/2015 in the event that the Relevant Resolution
Authority considers that the Bank or the Group is in a situation of early action or resolution, Holders may be
subject to, among other things, on any application of the Spanish Bail-in-Power a write-down (including to
zero), in which case there may be no conversion ofthe Preferred Securities into Ordinary Shares, or conversion
into equity or other securities or obligations of amounts due under the Preferred Securities and additionally may
be subject toany Non-Miability Loss Absorption in theeventthat the Relevant Resolution Authority determines
that the Bank orthe Group meets the conditions forits resolution or thatit will no longerbe viable unless such
mechanismis applied. The exercise of any such powers (orany otherresolution powers and tools ) may result
in such Holders losing some or all of their investment or otherwise having their rights under the Prefened
Securities adversely affected, including by becoming holders of further subordinated instruments such as the
Ordinary Shares. Such exercise could also involve modifications to, or the disapplication of, provisions i the
Conditions including alteration of the Liquidation Preference or any Distributions payable on the Prefened
Securities or the dates on which payments may be due, as well as the suspension of payments for a certain
period (but without limiting the right ofthe Bankunder Condition4 to cancel paymentofany Distributions at
any time and forany reason).

To the extent that any resulting treatment ofa Holder pursuant to the exercise ofthe Spanish Bail-in Power or
Non-Viability Loss Absorption is less favourable than would have been the case in normal insolvency
proceedings, a Holder of suchaffected Preferred Securities may have a right to compensation under the BRRD
and the SRM Regulationbased on an independent valuation ofthe institution, in accordance with Article 10 of
Royal Decree 1012/2015 and the SRM Regulation. Any such compensation, together with any other
compensation provided by any Applicable Banking Regulations (as defined in the Conditions) (including,
among other such compensation, in accordance with Article 36.5 of Law 11/2015) is unlikely to compensate
that Holder forthe losses it has actually incurred and there is likely to be a considerable delay in the recovery
of'such compensation. Compensation payments (ifany) are als o likely to be made considerably later than when
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amounts may otherwise havebeen dueunder the affected Preferred Securities. In addition, in the case of'a Non-
Miability Loss Absorption, it is unclearthat a Holder would havea right to compensation under the BRRD and
the SRM Regulation if any resulting treatment of such Holder pursuant to the exercise of the Non-Viability
Loss Absorptionwas less favourable than would havebeen the case in normalinsolvency proceedings.

Furthermore, the exercise of the Spanish Bail-in Power or, where applicable, the Non-Mability Loss A bsorption,
with respect to the Preferred Securities or the takingby the Relevant Resolution Authority ofany otheraction,
or any suggestion that the exercise or taking ofany suchaction may happen, could materially adversely affect
the rights of Holders, the market price or value or trading behaviour of any Preferred Securities and/or the
ability of the Bank to satisfy its obligations under any Preferred Securities. There may be limited protections,
if any, that will be available to holders of securities subject to the bail-in power (including the Preferred
Securities) and to the broader resolution powers ofthe Relevant Resolution Authority. Accordingly, Holders of
the Preferred Securities may have limited or circumscribed rights to challenge any decision of the Re levant
Resolution Authority to exercise its bail-in power and other res olution powers.

The exercise ofthe Spanish Bail-in Power and/or the Non-Viability Loss Absorption by the Relevant Resolution
Authority with respect to the Preferred Securities is likely to be inherently unpredictable and may depend ona
number of factors which may also be outside of the Bank’s control. In addition, as the Relevant Resolution
Authority willretain an element of discretion, Holders may not be able to refer to publicly available criteria in
order to anticipate any potential exercise of any such Spanish Bail-in Power and/or any Non-Vability Loss
Absorption. Because ofthis inherent uncertainty, it will be difficult to predict when, ifat all, the exercise of any
such powers by the Relevant Resolution Authority may occur.

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

The Preferred Securities are perpetual

The Bank is underno obligation to redeemthe Preferred Securities at any time and the Holders have no right
to call for theirredemption. Only in the event ofany voluntary orinvoluntary liquidation or winding-up of the
Bank, the Preferred Securities (unless previously converted into Ordinary Shares) will confer an entitlement to
receive out of the assets of the Bank available for distribution to Holders, the Liquidation Distribution (as
defined in the Conditions).

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

Upon the occurrence ofthe Trigger Event (ifat any time the CET1 ratio (as defined in the Conditions) s less
than 5.125%), the Bank will not make any further Distribution, including any accrued and unpaid Dis tributions
which shall be cancelled by the Bank and the Preferred Securities will be irrevocably and mandatorily (and
without any requirement for the consent or approval of the Holders) converted into newly issued Ordinary
Shares. Because the Trigger Eventwill occur whenthe Bank’s orthe Group’s CET 1 ratio will have deteriorated
significantly, the resulting Trigger Eventwill likely be accompanied by a prior deterioration in the market price
of'the Ordinary Shares, whichmay be expected to continue after announcement of such Trigger Event.

Therefore, in the event of the occurrence of the Trigger Event, the Current Market Price (as defined i the
Conditions) ofan Ordinary Share may be below the Floor Price (as defined in the Conditions), and the Holders
could receive Ordinary Shares at a time when the market price ofthe Ordinary Shares is considerably less than
the Conversion Price (as defined in the Conditions). In such circumstances, Holders will receive a smaller

A42653566 32



number of Ordinary Shares that would have been the case had the Current Market Price been the Conversion
Price at that time. In addition, there may be a delay in a Holder of Preferred Securities receiving its Ordinary
Shares following the Trigger Event, during which time the market price ofthe Ordinary Shares may fall further
As aresult, the value of the Ordinary Shares received on conversion following the Trigger Event could be
substantially lower than the price paid for the Preferred Securities at thetime oftheir purchase.

Accordingly, an investor in the Preferred Securities faces almost the same risk of loss as an investor in the
Ordinary Shares in the event of a Trigger Event occurring. See also “Holders of the Preferred Securities will
bearthe risk of fluctuations inthe priceofthe Ordinary Shares and/or movements inthe CETI ratio that could
giverise to the occurrence ofthe Trigger Event”.

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

The occurrence ofthe Trigger Event is inherently unpredictable and depends on a number of factors, many of
which are outside of the Group’s control. For example, the occurrence of one or more of the risks described
under “Risks affecting the Bank’s Financial Activity”, or the deterioration of the circumstances described
therein, will increase the likelihood ofthe occurrence ofthe Trigger Event.

Furthermore, the occurrence ofthe Trigger Event depends on the calculation ofthe CET1 ratio, which can be
affected, among other things, by the growth ofthe Group ’s business and its futureearnings; expected payments
by the Bank in respect ofdividends and distributions and other equivalent payments in respect of ins truments
ranking junior to the Preferred Securities as well as other instruments ranking by law or by its terms, to the
extent permitted by law, pari passu with the Preferred Securities; regulatory changes (including possible
changes in regulatory capital definitions or capital requirements definitions, calculations ofthe CET 1 ratio and
its components or the interpretation thereofby the relevant authorities, including CET1 capitaland RWAs, in
each case on an individual or a consolidated basis); changes in the Group’s structure or organisation; and the
Group’s ability to manage actively its RWAs. The CET1 ratio of the Bank or the Group at any time may alko
dependon decisions taken by the Group in relation to its businesses and operations, as well as the management
ofits capital position. Holders of the Preferred Securities willnot haveany claimagainst the Bank or any other
member of the Group in relation to any such decision.

In addition, since the Competent Authority may require the Bank and the Group to calculate the CET 1 ratio at
any time, a Trigger Event could occur at any time. Due to the inherent uncertainty in advance of any
determination of suchevent regarding whether the Trigger Event may exist, it will be difficult to predict when,
if at all, the Preferred Securities will be converted into Ordinary Shares. Accordingly, trading behaviour in
respectofthe Preferred Securities is not necessarily expected to follow trading behaviour associated with other
types of convertible or exchangeable securities. Any indication that the Bank’s or the Group’s CET1 ratio is
decreasing (and hence the risk of a Trigger Event occurring is becoming increasingly proximate) may be
expected to have an adverse effect on the market price of the Preferred Securities and on the price of the
Ordinary Shares. Under such circumstances, investors may not be able to sell their Preferred Securities easily
or at prices comparable to other similar yielding instruments.

Payments of Distributions on the Preferred Securities are discretionary and subject to the fulfilment of
certain conditions and may be restricted as a result of a failure of the Group to comply with its capital

requirements

The Preferred Securities accrue Distributions as further described in Condition 4, but the Bank may elect, in its

sole and absolute discretion, to cancel the payment of any Distribution in whole or in part at any time and

without anyrestrictionon it thereafter.

Payments of Distributions in any financial year of the Bank shall be made only out of Distributable Itens of
the Bank. The level of the Bank’s Distributable Items is affected by a number of factors such as changes to
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accounting rules, regulation or the requirements and expectations of applicable regulatory authorities, the
performance of the business of the Group in general, factors affecting its financial position (including capital
and leverage), the economic environmentin which the Group operates and other factors outside ofthe Bank’s
control. In addition, adjustments to earnings, as determined by the Board of Directors, may fluctuate
significantly and may materially adversely affect Distributable Items. The Bank’s future Distributable Items,
and therefore the ability of the Bank to make Distribution payments under the Preferred Securities, depend,
among others, on the Bank’s existing Distributable Items and its future profitability. Additionally, the Bank’s
Distributable Items may also be adversely affected by the servicing of more senior instruments or parity ranking
instruments.

The Bankwill cancelany Distribution (in whole or in part) which could otherwise be paid on the Distribution
Payment Date ifand to the extent that payment of'such Distribution would, when aggregated with other relevant
stipulated payments or distributions, exceed the Distributable Items ofthe Bank.

In addition, no payments will be made on the Preferred Securities (whether by way of a repayment of the
Liquidation Preference, the payment of any Distribution or otherwise) if and to the extent that such payment
would cause a breach of any regulatory restriction or prohibition on payments on AT1 capital pursuant to
Applicable Banking Regulations including, without limitation, (i) any suchrestriction or prohibitionrelating to
any Maximum Distributable Amount under Article 48 of Law 10/2014 and any provisions implementing such
Atrticle, and any other provision of Spanish law transposing or implementing Article 141(2) of the CRD IV
Directive, (i) any restrictions that could be imposed as a result ofthe MREL-Maximum Distributable Amount
Provision (as defined below) pursuant to the EU Banking Reforms, (iii) any restrictions that could be imposed
if a G-SII does not meet at the same time the leverage ratio bufferand the “combined buffer requirement” (as
ofthe date ofthis Prospectus, the Bankis nota G-SII) or (iv) any otherrestrictions contained in the Applicable
Banking Regulations. See “Capital Requirements and Loss Absorbing Powers—Capital Requirements” for
additional information.

An entity not meeting its “combined buffer requirement” must calculate its Maximum Distributable Amount
and until the Maximum Distributable Amount has been calculated and communicated to the Bank of Spain, that
entity will be subject to restrictions on discretionary payments (including Distributions). Following such
calculation, any discretionary payments by that entity (including the payment of any Distributions on the
Preferred Securities) will be subjectto the Maximum Distributable Amountso calculated.

As aconsequence, in the event of breach ofthe “combined buffer requirement” it may be necessary to reduce
discretionary payments (in whole or in part), including payments of Distributions in respect of the Prefemred
Securities.

There are a numberoffactors (applicable capital requirements, the amount of CET1 capital, determination of
the systemic risk buffer by the relevant authorities, composition of the “combined buffer requirements” and
calculation ofthe Maximum Distributable Amount) and possible issues of interpretation (including any future
changes whichmay rise fromthe EU Banking Reforms) which make it difficult to determine how the Maximum
Distributable Amount will apply as a practical matter to limit Distributions on the Preferred Securities. This
uncertainty and the resulting complexity may adversely impact the market price and liquidity ofthe Preferred
Securities.

In addition, according to the EU Banking Reforms, any failure by the Bank and/or the Group to meet the
“combined buffer requirement” when considered in addition to the applicable MREL requirements (see
“Capital Requirements and Loss Absorbing Powers—Capital Requirements—OQOverview of applicable capital
requirements”), could result, among other things, in the imposition of restrictions or prohibitions on
discretionary payments by the Bank according to the MREL-Maximum Distributable Amount Provision,
including the payment of Distributions on the Preferred Securities.
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Furthermore, the Competent Authority, in accordance with A pplicable Bankin g Regulations, may also requie
the Bank to cancelthe relevant Distribution in whole orin part and upon the occurrence ofthe Trigger Event,
no further Distributions on the Preferred Securities will be made, including any accrued and unpaid
Distributions, which will be cancelled.

Therefore, there can be no assurance that a Holder will receive payments of Distributions in respect of the
Preferred Securities. Any unpaid Distributions are not cumulative or payable at any time thereafter and,
accordingly, ifany Distribution (or part thereof) is not made in respect ofthe Preferred Securities as a result of
any requirement for, or election of, the Bank to cancel such Distributions then the right ofthe Holders toreceive
the relevant Distribution (or partthereof) in respect ofthe relevant Distribution Period will be extinguished and
the Bank willhave no obligation to pay such Distribution (or partthereof) or to pay any interest thereon, whether
or not Distributions on the Preferred Securities are paid in respect ofany future Distribution Period.

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

Notwithstanding the applicability ofany one ormore ofthe conditions set out above resulting in Distributions
underthe Preferred Securities not being paid or being paid only in part, the Bank willnot be in any way limited
or restricted from making any Distribution or equivalent payment in connection with any instrument ranking
junior to the Preferred Securities (including, without limitation, any CET 1 capital of the Bank orthe Group) or
in respect ofany other instrumentranking by law or by its terms, to the extent permitted by law, pari passu with
the Preferred Securities.

Additionally, investors should be aware that the Bank shall only pay any additional amounts payable in
accordance with Condition 13 to the extent such payment can be made on the same basis as fora payment of
any Distribution in accordance with Condition4.

Although it is the Bank’s intention to take into account the relative ranking of capital instruments when
approving dividends and distributions, as further setout in therisk factor below on “The obligations of the Bank
under the Preferred Securities are subordinated and will be further subordinated upon conversion into Ordinary
Shares”, in accordance with the Applicable Banking Regulations and the Conditions, the Bank may
discretionarily elect to cancel Distributions at any time and forany reason.

The obligations of the Bank under the Preferred Securities are subordinated and will be further
subordinated upon conversion into Ordinary Shares

The payment obligations of the Bank under the Preferred Securities on account of principal constitute direct,
unconditional, unsecured and subordinated obligations (créditos subordinados) of the Bank in accordance with
Article 281.1.2° of Royal Legislative Decree 1/2020, of 5 May, approving the consolidated text of the
Insolvency Law, as amended or replaced from time to time (the “Insolvency Law”) read in conjunction with
Additional Provision 14.3° of Law 11/2015, and upon the insolvency ofthe Bank, forso long as the obligations
of the Bank under the Preferred Securities qualify as Additional Tier 1 Instruments but subject to any other
ranking that may apply as a resultofany mandatory provision oflaw (or otherwise) rank as setout in Condition
3. For these purposes, as of the date of this Prospectus and according to Additional Provision 14.3° of Law
11/2015, the ranking of'the Preferred Securities and any other subordinated obligations ofthe Bank may depend
on whether those obligations qualify at therelevant time as Additional Tier 1 Instruments or Tier 2 Instruments
or constitute subordinated obligations of the Bank not qualifying as Additional Tier 1 Instruments or Tier 2
Instruments. See Condition 3 forthe complete provisions regarding the ranking of the Preferred Securities.

In addition, ifthe Bank were wound up orliquidated, the Bank’s liquidator would first apply the assets ofthe
Bank to satisfy all claims of holders of unsubordinated obligations of the Bank and other creditors ranking
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ahead of Holders. Ifthe Bank does not have sufficient assets to settle claims of prior ranking creditors in full,
the claims of the Holders under the Preferred Securities will not be satisfied. Holders will share equally in any
distribution of assets with the holders of any other instrument ranking by law or by its terms, to the extent
permitted by law, pari passu with the Preferred Securities if the Bank does not have sufficient funds to make
full payment to all of them. In such a situation, Holders could loseall or part of their investment.

Furthermore, if the Trigger Event occurs but the relevant conversion ofthe Preferred Securities into Ordinary
Shares pursuant to the Conditions is still to take place before the liquidation or winding-up of the Bank, the
entitlement of Holders will be to receive outofthe relevantassets ofthe Bank a monetary amount equal to that
which Holders ofsuch Preferred Securities would have received onany distribution ofthe assets ofthe Bank if
such conversionhad taken place immediately priorto such liquidation or winding -up.

Therefore, ifa Trigger Event occurs, each Holder will be effectively further subordinated frombeing the holder
of a subordinated debt instrument to being the holder of Ordinary Shares and there is an enhanced risk that
holders ofthe Preferred Securities will lose all or some oftheir investment.

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

There are no events of default

Holders have no ability to require the Bank to redeem their Preferred Securities. The terms of the Preferred
Securities do not provide for any events of default. The Bank is entitled to cancel the payment of any
Distribution (or any additional amounts payable in accordance with Condition 13) in whole or in part at any
time and as further contemplated in Condition 4 (see “Payments of Distributions on the Preferred Securities
are discretionaryand subject to thefulfilment of certain conditions and may berestricted as a resultofa failure
of the Group to complywithits capital requirements” for additional information) and such cancellation will not
constitute any event of default or similar event or entitle Holders to take any related action against the Bank. If
Ordinary Shares are not issued and delivered following a Trigger Event, then on a liquidation or winding-up of
the Bank the claim of a Holder will not be in respect of the Liquidation Preference of its Preferred Securities
but will be an entitlement to receive out of the relevant assets a monetary amount equal to that which Holders
would have received on any distribution of the assets of the Bank if such Conversion had taken place
immediately prior to such liquidation or winding-up.

In the event that the Bank fails to make any payments ordeliver any Ordinary Shares when the same may be
due, the remedies of Holders are limited to bringing a claim for breach of contract.

The Preferred Securities may be redeemed at the option of the Bank

Holders ofthe Preferred Securities haveno ability to require the Bank to redeemtheir preferred Securities, by
contrast, all, and not some only, ofthe Preferred Securities may be redeemed at the option ofthe Bank, subject
to the prior consent of the Competent Authority, at any time in the period commencing on (and including) 9
October 2027 and ending on (and including) the First Reset Date and on any Distribution Payment Date
thereafter, in each case at the Redemption Price and otherwise in accordance with Applicable Banking
Regulations then in force. Under the CRR, the Competent Authority shall give its consent to a redemption,
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repayment or repurchase ofthe Preferred Securities in such circumstances provided that either ofthe following
conditions is met:

0) on orbefore suchredemption ofthe Preferred Securities, the Bank replaces the Preferred Securities with
own funds of an equal or higher quality on terms that are sustainable for the income capacity of the
Bank; or

(i)  theBankhas demonstrated to the satisfaction ofthe Competent Authority that its own funds and eligible
liabilities would, following suchredemption, exceed the own funds and eligible liabilities set out under
CRR, CRD IV and BRRD by a margin that the Competent Authority considers necessary.

The Preferred Securities are also redeemable on or after the Closing Date at the option of the Bank in whole
but not in part, at any time, at the Redemption Price (subject to the prior consent of the Competent Authority
and otherwisein accordance with Applicable Banking Regulations then in force) if there is a Capital Event or
a Tax Event, as bothterms are defined in the Conditions.

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

If the Bank exercised its right to redeemthe Preferred Securities in accordance with Condition 7 but failed to
make payment ofthe Redemption Price when due, such failure would only entitle Holders to bring a claim for
breach of contractagainst the Bank, which, if successful, could result in damages.

It is not possible to predict whether ornot a Capital Event or a Tax Event will occur, and if so whether ornot
the Bank will elect to exercise such option to redeemthe Preferred Securities or any prior consent of the
Competent Authority required for such redemption will be given. There can be no assurance that, in the event
of any such early redemption, Holders will be able to reinvest the proceeds at arate that is equal to the retum
on the Preferred Securities. In the case ofany early redemption ofthe Preferred Securities at the option of the
Bank on any Distribution Payment Date falling on or afterthe First Reset Date, the Bankmay be expected to
exercise this optionwhenits funding costs are lower than the Distribution Rate at which Distributions are then
payable in respect of the Preferred Securities. In these circumstances, the rate at which Holders are able to
reinvest the proceeds of suchredemptionis unlikely to be as high as, and may be significantly lower than, that
Distribution Rate.

In addition, the redemption feature ofthe Preferred Securities is likely to limit their market value. During any
period when the Bank has the right to elect to redeemthe Preferred Securities orthere is a perceived increase
in the likelihood that the Bank will exercise the right to elect to redeem the Preferred Securities, the market
value ofthe Preferred Securities is unlikely to rise substantially abovetheprice at which they canbe redeemed.
This may also be true prior to such period. Therefore, there can be no assurance that Holders will be able to
reinvest the amount received upon redemption and/or purchase at a rate that will provide the same rate of retum
as theirinvestment in the Preferred Securities.

The terms of the Preferred Securities contain a waiver of set-off rights

The Conditions provide that Holders waive any set-off, netting or compensation rights against any right, claim,
or liability the Bank has, may have oracquire against any Holder, directly or indirectly, howsoever arising. As
a result, Holders will not at any time be entitled to set-offthe Bank’s obligations under the Preferred Securities
against obligations owed by themto the Bank.
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The interest rate on the Preferred Securities will be reset on each Reset Date, which may affect the
marketvalue of the Preferred Securities

The Preferred Securities will bear interest at an initial fixed rate of interest from (and including) the Closing
Date to (but excluding) the First Reset Date. From (and including) the First Reset Date, and on every Reset
Date thereafter, the interestrate will be reset as described in Condition4. This reset rate could be less than the
initial interest rate and/or the interestrate that applies immediately priorto such Reset Date, which could affect
the amount ofany Distributions under the Preferred Securities and s o the market value ofan investment in the
Preferred Securities.

Substitution and variation of the Preferred Securities without Holder consent

Subject to Condition 8, ifa Capital Event or Tax Event occurs, the Bank may, instead of redeeming the Preferred
Securities, at any time, without the consent or approval ofthe Holders, and subject to receiving consent from
the Competent Authority, either (a) substitutenew preferred securities forall (but not some only) the Prefened
Securities whereby such new preferred securities shallreplace the Preferred Securities or (b) vary the terns of
all (but not some only) the Preferred Securities, so that the Preferred Securities may become or remain
Qualifying Preferred Securities (as defined in the Conditions), provided that such substitution or variation shall
notresult in terms that are materially less favourable to the Holders, as certified by two authorised signatories
of'the Bank.

While Qualifying Preferred Securities must contain terms that are otherwise materially no less favourable to
Holders as the original terms of the Preferred Securities, there can be no assurance that the terms of any
Qualifying Preferred Securities will be viewed by the market as equally or more favourable, or that the
Qualifying Preferred Securities will trade at prices that are equal to or higher than the prices at which the
Preferred Securities would have traded on the basis oftheir original terms.

Moreover, prior to the making of any such substitution or variation, the Bank, s hall not be obliged to have
regard to the taxposition ofindividual Holders orto thetaxconsequences of any such substitution or variation
for individual Holders. No Holdershallbe entitled to claim, whether from the Bank, orany otherperson, any
indemnification or payment in respect of any tax consequence of any such substitution or variation upon
individual Holders of Preferred Securities.

Holders of the Preferred Securities have limited anti-dilution protection

The numberofOrdinary Shares to be issued and delivered on conversion in respect of each Preferred Security
shallbe determined by dividing the Liquidation Preference of such Preferred Security by the Conversion Price
in effect on the Trigger Event Notice Date. The Conversion Price will be, if the Ordinary Shares are then
admitted to trading on a Relevant Stock Exchange, the higher of: (a) the Current Market Price of an Ordinary
Share; (b) the Floor Price; and (c) the nominal value ofan Ordinary Share (being €1.00 on the Closing Date)
or, if the Ordinary Shares are not then admitted to trading on a Relevant Stock Exchange, the higher of (b) and
(c) above. See Condition 6 forthe complete provisions regarding the Conversion Price.

The Floor Price will be adjusted in the event that there is a consolidation, reclassification/redesignation or
subdivision affecting the Ordinary Shares, the payment of any Extraordinary Dividends or Non-Cash
Dividends, rights issues or grant of other subscriptionrights or certain other events which affect the Ordinary
Shares, butonly in the situations and to the extent provided in Condition 6.3. There is norequirement that there
should be an adjustment for every corporate or other eventthatmay affect the valueofthe Ordinary Shares or
that, if a Holder were to have held the Ordinary Shares at the time of such adjustment, such Holder would not
have benefited to a greater extent. In addition, given than the Floor Price is close to the nominal value of an
ordinary share ofthe Bank as ofthe Closing Date (i.e. €1.00) and that such nominal value operates as backstop
of the Conversion Price, only in the event that there is a subsequent reduction in the nominal value of the
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ordinary share ofthe Bank investors will benefit fromthe application ofthe anti-dilution protection mechanisns
of Condition 6.3, which operate by reducing the Floor Price ofthe Preferred Securities.

Furthermore, the Conditions do not provide for certain undertakings from the Bank which are sometimes
included in securities that convertinto the ordinary shares ofa bank to protectinvestors in situations where the
relevant conversion price adjustment provisions do not operate to neutralise the dilutive effect of certain
corporateevents or actions on the economic value ofthe Conversion Price. For example, the Conditions contain
neither an undertaking restricting the modification ofrights attaching to the Ordinary Shares nor an undertaking
restricting issues of new share capital with preferential rights relative to the Preferred Securities.

Further, if the Bankissues any Ordinary Shares credited as fully paid to Shareholders by way of capitalis ation
of profits or reserves (including any share premium account or capital redemption reserve), where the
Shareholders may elect to receive a Dividend in cas h in lieu of such Ordinary Shares and such Dividend does
not constitute an Extraordinary Dividend, no Floor Price adjustment shall be applicable in accordance with
Conditions 6.3(b) and 6.3(c), and therefore the Holders willnot be protected by anti-dilution measures.

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

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

Prior to the issue and registration ofthe Ordinary Shares to be delivered following the occurrence of a
Trigger Event, Holders will not be entitled to any rights with respect to such Ordinary Shares, but will
be subject to all changes made with respect to the Ordinary Shares

Any pecuniaryrights with respect to the Ordinary Shares, in particular the entitlement to dividends, shall only
arise and the exercise of voting rights and rights related thereto with respect to any Ordinary Shares is only
possible after the date on which, following a conversion, as a matter of Spanish law, the relevant Ordinary
Shares are issued and the person entitled to the Ordinary Shares is registered as a shareholder in Iberclear and
its participating entities in accordance with the provisions of, and subject to the applicable Spanish law and the
limitations provided in, the Bank’s bylaws. Therefore, any failure by the Bank to issue, or effecttheregistration
of, the Ordinary Shares after the occurrence of'a Trigger Event shall result in the Holders of the Preferred
Securities not receiving any benefits related to the holding of the Ordinary Shares and, on a liquidation or
winding-up ofthe Bank, the entitlementofany such Holders will be an entitlement toreceive outoftherelevant
assets ofthe Bank a monetary amount equal to that which Holders would have received onany distribution of
the assets ofthe Bankif such conversion had taken place immediately priorto such liquidation or winding-up,
as more particularly described in Condition 5.2. Furthermore, under Spanish law only the holders ofthe shares
accordingto the registry kept by Iberclear are entitled to exercise voting, pre-emptive and other rights in respect
of such shares.

If a Delivery Notice is not duly delivered by a Holder, that Hold er will bear the risk of fluctuationsin
the price of the Ordinary Shares and the Bank may, in its sole and absolute discretion, cause the sale
of any Ordinary Shares underlying the Preferred Securities

In order to obtain direct delivery ofthe relevant Ordinary Shares on conversion, the relevant Holder mustdeliver
a duly completed Delivery Notice to the Bank trough the relevant Iberclear Members and according to the
Iberclear procedures fromtime to time, all in accordance with the provisions set outunder Condition 6.10. 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 the Bank to the
Settlement Shares Depository on the Conversion Settlement Date through Iberclear. Within ten Business Day
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following the Conversion Settlement Date, the Settlement Shares Depository shall procure that all Ordinary
Shares so received are sold as soon as reasonably practicable and the net proceeds of sale shall as soon as
reasonably practicable be distributed rateably to the relevant Holders in accordance with Condition 4.2 or in
such other mannerand at such time as the Bank shall determine and notify to the Holders.

Due to the fact that, in the event ofthe Trigger Event, investors are likely to receive Ordinary Shares at a time
when the market price ofthe Ordinary Shares is very low, the cash value ofthe Ordinary Shares received upon
any such sale could be substantially lower than the price paid for the Preferred Securities at the time of their
purchase. In addition, the proceeds of such sale may be furtherreduced as aresult ofthe number of Ordinary
Shares offered for sale at the same time being much greater than may be the case in the event of sales by
individual Holders ofthePreferred Securities.

A capital reduction may take placein accordance with the Spanish Companies Law

In accordance to Article 418.3 of the Spanish Companies Act, in the event that the Bank intends to approve a
capital reduction by reimbursement of contributions (restitucion de aportaciones) to shareholders, the Bank
may have to offer the Holders to convert their Preferred Securities into Ordinary Shares at the applicable
Conversion Price prior to the execution of such capital reduction. A resolution of capital reduction for the
redemption of any Ordinary Shares previously repurchased by the Bank will not be considered a capital
reduction for these purposes.

Holders will bear the risk of fluctuations in the price of the Ordinary Shares and/or movements in the
CETI ratio that could give rise to the occurrence of the Trigger Event

The market price ofthe Preferred Securities is expected to be affected by fluctuations in the market price of the
Ordinary Shares, in particularif at any time there is a significant deterioration in the CET 1 ratio by reference
to which the determination of any occurrence of the Trigger Event is made, and it is impossible to predict
whether the price of the Ordinary Shares willrise or fall. Market prices ofthe Ordinary Shares will be influenced
by, among other things, the financial position of the Bank and/or the Group, the results of operations and
political, economic, financial and other factors. Any decline in the market price of the Ordinary Shares or any
indication that the Bank’s or the Group’s CET1 ratio is decreasing (and hence the risk of a Trigger Event
occurring is becoming increasingly proximate) may have an adverse effect onthe market price ofthe Prefened
Securities. The level of the CET 1 ratio specified in the definition of Trigger Event may also significantly affect
the market price of the Preferred Securities and/or the Ordinary Shares.

Fluctuations in the market price of the Ordinary Shares between the date upon which notice of Conversion is
given and the Conversion Settlement Date may also further affectthe value toa Holder ofany Ordinary Shares
delivered to thatHolder on the Conversion Settlement Date.

Risks relating to the 5-year Mid-Swap Rate and other “benchmarks”

The calculation of any Distributions in respect of the Preferred Securities from and including the First Reset
Date is dependent upontherelevant 5-year Mid-Swap Rate (as defined in the Conditions) as determined at the
relevant time (as specified in the Conditions). Certain interest rates and indices which are deemed to be
“benchmarks” (including the 5-year Mid-Swap Rate) have been the subject of recent national and international
regulatory guidance and proposals for reform including the recent approval and entry into force of the
Benchmark Regulation, that could have a material impact on the Preferred Securities, its value and retum, in
particular, if the methodology or other terms of any “benchmarks” are changed in order to comply with new
requirements. Such changes orthe general increased regulatory scrutiny of “benchmarks” could, among other
things, havethe effect ofreducing, increasing or otherwise affecting the volatility ofthe published rateor level
of'the relevant “benchmark” and increase the costs andrisks ofadministering or otherwise participating in the
settingofa “benchmark’ and complying with any such regulations or requirements.
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Such factors may havethe following effects on certain “benchmarks”: (i) discourage market participants from
continuing to administer or contribute to the “benchmark’; (ii) trigger changes in the rules or methodologies
used in the “benchmark”; (ii1) or lead to the disappearance ofthe “benchmark”.

The Conditions provide for certain fallback arrangements in the event that the 5-year Mid-Swap Rate ceases to
exist orbe published or another Benchmark Event (as defined in Conditions) occurs. See Condition 4.9. These
fallback arrangements include the possibility that the Distribution Rate could be determined by the Bank and
an Independent Financial Adviser (acting in good faith and in a commercially reasonable manner), without any
separate consent or approval of the Holders, by reference to a Successor Rate or an Alternative Rate and that
an Adjustment Spread may be applied to such Successor Rate or Alternative Rate, together with the making of
certain Benchmark Amendments to the Conditions. In certain circumstances, the Adjustment Spread is the
spread, quantum, formula or methodology which the Bank determines to be appropriate toreduce or eliminate
to the extent reasonably practicable in the circumstances, any economic prejudice or benefit (as the case may
be) to the Holders as aresult ofthe replacement ofthe 5-year Mid-Swap Rate with the Successor Rate or the
Alternative Rate (as the case may be). However, such Adjustment Spread may not be effective to reduce or
eliminate economic prejudice to Holders. The use of a Successor Rate or an Alternative Rate may result in
Distributions that are lower than, or otherwise do not correlate over time with, the payments that could have
been made onthePreferred Securities if the 5-year Mid-Swap Rate continued to be available in its current form

If the (i) Bank is unable to appoint an Independent Financial Adviser or (ii) the Bank and the Independent
Financial Adviser, acting in good faith and in a commercially reasonable manner, do not agree onthe selection
ofa Successor Rate oran Alternative Rate prior to the relevant Reset Determination Date, the Distribution Rate
applicable to the next succeeding Reset Period shall be equal to the Distribution Rate last determined or
applicable in relation to the Preferred Securities in respect of the immediately preceding Reset Period. If the
Bank fails to make such determination prior to the first Reset Determination Date, the Distribution Rate
applicable to the next succeeding Reset Period shallbe 5.875%.

Applying the Distribution Rate applicable as at the last preceding Reset Determination Date before the
occurrence of the Benchmark Event will result in the Preferred Securities performing differently (which may
include payment ofa lower Distribution Rate) thanthey would do if the relevant benchmark were to continue
to apply, or if a Successor Rate or Alternative Rate could be determined. In addition, in such scenario, the
Preferred Securities would become a fixed rate security.

Furthermore, no Successor Rate, Alternative Rate or Adjustment Spread may be adopted, nor any other
amendment to the Conditions may be made to effect any Benchmark Amendments, ifand to the extent that, in
the determination of the Bank, the same could reasonably be expected to prejudice the qualification of the
Preferred Securities as Additional Tier 1 Capital of the Bank orthe Group.

Investors should consider these matters when making their investment decision with respect to the Prefemed
Securities.

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

The Preferred Securities are rated BBby S&P Global. Ratings may not reflect the potential impact ofall risks
related to structure, market, additional factors discussed above, and other factors that may affect the value of
the Preferred Securities.

Similar ratings assignedto different types of securities do notnecessarily mean the same thing and any rating
assignedto the Preferred Securities does not addressthe likelihood that Distributions (or any additional amounts
payable in accordance with Condition 13) or any other payments in respect ofthe Preferred Securities will be
made on any particular date or at all. Credit ratings also do not address the marketability or market price of
securities.
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Any changein the credit ratings assigned to the Preferred Securities may affect the market value ofthe Prefemed
Securities. Such change may, among other factors, be due to a change in the methodology applied by a rating
agency to rating securities with similar structures to the Preferred Securities, as opposed to any revaluation of
the Bank’s financial strength or other factors such as conditions affecting the financial services industry
generally.

In addition, rating agencies other than S&P Global may assign unsolicitedratings on the Preferred Securities.
In such circumstances, there can be no assurance that such rating will not differ from, or be lower than, the
ratings providedby S&P Global. The decisionto decline a rating assigned by a hired rating agency, the delayed
publication ofsuchrating orthe assignment ofa non-solicited rating by arating agencynothired by the Bank
could adversely affectthe market value and liquidity ofthe Preferred Securities.

A credit rating is not a recommendation to buy, sell orhold securities and may be subjectto revision, suspension
or withdrawal, at any time, by the assigning rating organisation. Potential investors should not rely onany rating
of'the Preferred Securities and should make their investment decision on the basis of considerations such as
those outlined above (see “Important Notices” for additional information). The Bank or its Group does not
participate in any decision making of the rating agencies and any revision or withdrawal of any credit rating
assignedto the Bank orany securities ofthe Bank s a third party decision for which the Bank does not assunme
any responsibility.

In general, European (including UK) regulated investors are restricted under the CRA Regulation from using
credit ratings for regulatory purposes, unless such ratings are issued by a credit rating agency establis hed in the
EU and UK and registered under the CRA Regulation (and such registration has not been withdrawn or
suspended). If the status of the rating agency of the Preferred Securities changes, European (including UK)
regulated investors may no longer be able to use the rating for regulatory purposes and the Preferred Securities
may have a different regulatory treatment. This may result in European (including UK) regulated investors
selling the Preferred Securities which may impact the value ofthe Preferred Securities in the secondary market.
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DOCUMENTS INCORPORATED BY REFERENCE

Each documentincorporated herein by reference is only as ofthe date ofsuch document, and the incorporation
by reference ofsuch documents shallnot create any implication that there has been no change in the affairs of
the Issuerorthe Group, as the case may be, since the date thereof orthat the information contained therein is

current as ofany time subsequent to its date. Any statement contained in any document incorporated herein by
reference shallbe deemed to be modified or superseded for the purposes ofthis Prospectus to the extent thata
statement contained herein modifies or supersedes that statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Prospectus.
Any documents themselves incorporated by reference in the documents incorporated by reference in this

Prospectus shallnot formpart ofthis Prospectus.

The following documents, which have been previously published and have been filed with the CNMV, are
incorporated in, and formpart of, this Prospectus:

(@ CaixaBank’s condensed interim consolidated financial statements, management report and limited
review report as of and for the six months ended 30 June 2020 (“Interim Consolidated Financial
Statements™), available at www.caixabank.com
(https://www.caixabank.convdeployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_invers
ores/MEMIdGGRUPCAIXABANK30062020CAS.pdf) and onthe CNMVwebsite (Wwww.cnmv.es).

(b) CaixaBank’s audited consolidated financial statements prepared in accordance with IFRS-EU for the
financial year ended 31 December 2019 (the “2019 Consolidated Annual Financial Statements”)
together with CaixaBank’s management report in respect of the 2019 Consolidated Annual Financial
Statements (“CaixaBank Group Management Report for 2019”), available at CaixaBank’s website
(https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_invers
ores/Informacion_Economica_ Financiera/Informe Anual y Cuentas/Consolidadas GRUPCATXABA
NK 31122019 Es.pdf)and onthe CNMVwebsite (www.cnmv.es).

(c) CaixaBank’s audited consolidated financial statements prepared in accordance with IFRS-EU for the
financial year ended 31 December 2018 (the “2018 Consolidated Annual Financial Statements”)
together with CaixaBank’s management report in respect of the 2018 Consolidated Annual Financial
Statements (“CaixaBank Group Management Report for 2018”), available at www.caixabank.com
(https://www.caixabank.convdeployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_invers
ores/Informacion Economica Financiera/ MEMGRUPCAIXABANK 31122018 CNMV_CAS.pdf)
and on the CNM Vwebsite (www.cnmv.es).

(d)  CaixaBank’s audited consolidated financial statements prepared in accordance with IFRS-EU (including
the auditor’s report thereon) for the financial year ended 31 December 2017 (the “2017 Cons olidated
Annual Financial Statements ) together with CaixaBank’s management report in respect ofthe 2017
Consolidated Annual Financial Statements (“CaixaBank Group Management Report for 2017”),
available at CaixaBank’s website
(https://www.caixabank.con/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_invers
ores/ MEMGRUPCAIXABANK31122017-CNMV-CAS.pdf) and on the CNMV  websie
(Www.cnmv.es ).

(e) CaixaBank’s Universal Registration Document drawn up pursuant to Annex 2 of the Prospectus
Regulation, approved and registered with the CNMV on 23 April 2020, as supplemented on (i) 7 May
2020 amending certain risk factors and sections 4.6 (Significant changes in the Issuer’s financial or
trading position) and 8.1 (Regulatory framework within which the issuer operates and which may
significantly affect its business activity, together with information regarding any governmental,
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https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/Informacion_Economica_Financiera/MEMGRUPCAIXABANK_31122018_CNMV_CAS.pdf
http://www.cnmv.es/
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/MEMGRUPCAIXABANK31122017-CNMV-CAS.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/MEMGRUPCAIXABANK31122017-CNMV-CAS.pdf
http://www.cnmv.es/

economic, fiscal, monetary or political policies or factors that have materially affected, or could
materially affect, directly or indirectly, the Issuer’s operations) of the Registration Document and
incorporating CaixaBank’s unaudited quarterly business activity and results report for the three months
ended 31 March 2020; (i) 18 August 2020; and (iii) 29 September 2020 amending certain risk factors
and section 4.6 (Significant changes in the Issuer’s financial or trading position) of the Registration
Document and incorporating the communication of inside information (comunicacion de informacion
privilegiada) the communications of other relevant information (comunicacion de otra informacion
relevante) dated 18 September 2020 relating to the announced merger with Bankia (the “Universal
Registration Document”), available at CaixaBank’s website
(https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_invers
ores/DRU.pdf;
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inverso
res/Modificacion Documento Registro_mayo 2020.pdf;
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Espacio_accionista/Supl Docum
ento_Registro 1H 2020 vF.PDF;
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inverso
res/SuplDocumentoRegistrofusion vFin.pdf;)) and on the CNMVwebsite (www.cnmv.es).

()  The communication of inside information (comunicacion de informacion privilegiada) of CaixaBank
dated 18 September 2020 filed with the CNMYV with register number 452 available at CaixaBank’s
website (https://www.caixabank.convStaticFiles/pdfs/200918 IP_Anuncio_es.pdf) and at the CNMV
website (http://www.cnmv.es/portal/verDoc.axd ?t={5ee7f042-e2c6-4e2{-92bc-2¢2¢80277d85}).

(@9 Thecommunication ofotherrelevant information (comunicacién de otra informacion relevante) dated
18 September 2020 filed with the CNMV with register number 4,498 available at CaixaBank’s website
(https://www.caixabank.comy/StaticFiles/pdfs/200918 OIR Webcast es.pdf)and at the CNMVwebsite
(http://www.cnmv.es/portal/verDoc.axd ?t={986be382-7fb9-445b-a6a5-203bfccbb5b 7} ).

(h)  The communication of otherrelevant information (comunicacién de otra informacion relevante) dated
18 September 2020 filed with the CNMV with register number 4,501 available at CaixaBank’s website
(https://www.caixabank.cony/StaticFiles/pdfs/200918 OIR Consejo_es.pdf)and at the CNMV website
(http://www.cnmv.es/portal/verDoc.axd ?t={0d2408b5-cf61-48¢3-9df2-3d 1058a5ba3c}).

() The communication of otherrelevant information (comunicacion de otra informacion relevante) dated
18 September 2020 filed with the CNMV with registernumber 4,502 available at CaixaBank’s website
(https://www.caixabank.convStaticFiles/pdfs/200918 OIR NdP es.pdf) and at the CNMV website
(http://www.cnmv.es/portal/verDoc.axd ?t={649885f1-2077-41d0-9bfc-256a1{f3f210}).

The non-incorporated parts of the Universal Registration Document are either not relevant for an investor or
are covered elsewhere in the Prospectus.

English translations

The English translations ofthe documents referred to in paragraphs (a) to (d) aboveare available at CaixaBank’s
website
(https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/M
EMIdGGRUPCAIXABANK30062020-ING.pdf);
(https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/Inf
ormacion_Economica Financiera/MEM GRUPCAIXABANK 31122019 WEB_ING.pdf);
(https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/Inf
ormacion Economica Financiera/MEM GRUPCAIXABANK 31122018 CNMV_ING.pdf); and
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https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/DRU.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/DRU.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/Modificacion_Documento_Registro_mayo_2020.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/Modificacion_Documento_Registro_mayo_2020.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Espacio_accionista/Supl_Documento_Registro_1H_2020_vF.PDF
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Espacio_accionista/Supl_Documento_Registro_1H_2020_vF.PDF
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/SuplDocumentoRegistrofusion_vFin.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/SuplDocumentoRegistrofusion_vFin.pdf
http://www.cnmv.es/
https://www.caixabank.com/StaticFiles/pdfs/200918_IP_Anuncio_es.pdf
http://www.cnmv.es/portal/verDoc.axd?t=%7b5ee7f042-e2c6-4e2f-92bc-2e2e80277d85%7d
https://www.caixabank.com/StaticFiles/pdfs/200918_OIR_Webcast_es.pdf
http://www.cnmv.es/portal/verDoc.axd?t=%7b986be382-7fb9-445b-a6a5-203bfccbb5b7%7d
https://www.caixabank.com/StaticFiles/pdfs/200918_OIR_Consejo_es.pdf
http://www.cnmv.es/portal/verDoc.axd?t=%7b0d2408b5-cf61-48c3-9df2-3d1058a5ba3c%7d
https://www.caixabank.com/StaticFiles/pdfs/200918_OIR_NdP_es.pdf
http://www.cnmv.es/portal/verDoc.axd?t=%7b649885f1-2077-41d0-9bfc-256a1ff3f210%7d
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/MEMIdGGRUPCAIXABANK30062020-ING.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/MEMIdGGRUPCAIXABANK30062020-ING.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/Informacion_Economica_Financiera/MEM_GRUPCAIXABANK_31122019_WEB_ING.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/Informacion_Economica_Financiera/MEM_GRUPCAIXABANK_31122019_WEB_ING.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/Informacion_Economica_Financiera/MEMGRUPCAIXABANK_31122018_CNMV_ING.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/Informacion_Economica_Financiera/MEMGRUPCAIXABANK_31122018_CNMV_ING.pdf

(https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/M
EMGRUPCAIXABANK31122017-CNM V-ING.pdf), respectively.

The English translations of the documents referred to in paragraph (e) above are available at

www.caixabank.com in
(https://www.caixabank.convdeployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/D
RU2020INGCompleto.pdf ;

https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/Mo
dificacionDocumentoRegis tromayo2020ING.pdf);
(https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/Su
plDocumentoRegistrolH2020 ENG.pdf) and
(https://www.caixabank.conv/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/Su
plDocumentoRegistrofusion ENG.pdf).

The English translations ofthe documents referred to in paragraphs (f) to (i) aboveare available at CaixaBank’s

website (https://www.caixabank.com/StaticFiles/pdfs/200918 IP_Anuncio_en.pdf),
(https://www.caixabank.convStaticFiles/pdfs/200918 OIR Webcast en.pdf),
(https://www.caixabank.com/StaticFiles/pdfs/200918 OIR Consejo_en.pdf) and

(https://www.caixabank.conv/StaticFiles /pdfs/200918 OIR NdP en.pdf) and at the CNMV website
(http://www.cnmv.es/portal/verDoc.axd ?t={4a4712f6-¢02c-43b5-b072-3a4c22bab5f4}),
(http://www.cnmv.es/portal/verDoc.axd ?t={9f1f41c4-3d 74-4e2f-a645-43c9f2d 5178f}),
(http://www.cnmv.es/portal/verDoc.axd ?t={88423ca5-c2b 1-48c8-8f06-ac29ace1a377}) and
(http://www.cnmv.es/portal/verDoc.axd ?t={00152bd 6-8c 1{-4350-adee-5fb7b4cac41c}).

The referred English translations are for information purposes only. In the event ofa discrepancy, the original
Spanish-language versions prevail.
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https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/MEMGRUPCAIXABANK31122017-CNMV-ING.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/MEMGRUPCAIXABANK31122017-CNMV-ING.pdf
http://www.caixabank.com/
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/DRU2020INGCompleto.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/DRU2020INGCompleto.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/ModificacionDocumentoRegistromayo2020ING.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/ModificacionDocumentoRegistromayo2020ING.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/SuplDocumentoRegistro1H2020_ENG.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/SuplDocumentoRegistro1H2020_ENG.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/SuplDocumentoRegistrofusion_ENG.pdf
https://www.caixabank.com/deployedfiles/caixabank/Estaticos/PDFs/Informacion_accionistas_inversores/SuplDocumentoRegistrofusion_ENG.pdf
https://www.caixabank.com/StaticFiles/pdfs/200918_IP_Anuncio_en.pdf
https://www.caixabank.com/StaticFiles/pdfs/200918_OIR_Webcast_en.pdf
https://www.caixabank.com/StaticFiles/pdfs/200918_OIR_Consejo_en.pdf
https://www.caixabank.com/StaticFiles/pdfs/200918_OIR_NdP_en.pdf
http://www.cnmv.es/portal/verDoc.axd?t=%7b4a4712f6-e02c-43b5-b072-3a4c22bab5f4%7d
http://www.cnmv.es/portal/verDoc.axd?t=%7b9f1f41c4-3d74-4e2f-a645-43c9f2d5178f%7d
http://www.cnmv.es/portal/verDoc.axd?t=%7b88423ca5-c2b1-48c8-8f06-ac29ace1a377%7d
http://www.cnmv.es/portal/verDoc.axd?t=%7b00152bd6-8c1f-4350-adee-5fb7b4cac41c%7d

DESCRIPTION OF THE ISSUER

This Prospectus is to be read in conjunction with all the documents which are incorporated herein by reference
(see “Documents Incorporated by Reference”). This Prospectus shall be read and construed on the basis that
such documents are incorporated and form part of this Prospectus. Specifically, the information contained in
this section does notdiverge fromor contain any discrepancies with respect to the in formation contained n the
Universal Registration Document (incorporated by reference in this Prospectus).

History and development of the Issuer

CaixaBank, S.A. (“CaixaBank” - its trade name -, the “Issuer” or the “Bank”) is a Spanish public limited
company registered in the Commercial Register of Valencia, Volume 10370, Folio 1, Sheet V-178351, and in
the Special Administrative Register of the Bank of Spain, under number 2100. The Legal Entity Identifier (LEI)
of CaixaBank is 7CUNS533WID6K7DGFI87, and its tax ID (NIF) is A08663619. Since 1 July 2011,
CaixaBank’s shares are listed on the Madrid, Barcelona, Valencia and Bilbao stock exchanges (the “S panish
Stock Exchanges”) and are quoted on the Automated Quotation System of the Spanish Stock Exchanges
(Sistema de Interconexion Bursatil or Mercado Continuo) (“AQS”). The registered office and tax address of
CaixaBank is Calle Pintor Sorolla, 2-4, 46002 in Valencia (contacttelephone number+3493 411 75 03).

The Issuer’s most relevant company milestones during its period ofactivity are:

Corporate milestones Corporate acts

1979 . i e IO
Incorporation of Grupo de Servicios, S.A. for an indefinite period
‘199:10 dai12i1ee0 Notary public: Eduardo Blat Gimeno - Record number: 2,375
1982
‘1?):4’ \m Amendment of the trade name to GDS-Grupo de Servicios, S.A.
1985 Notary public: Antonio-Carmelo Aqustin Torres - Record number: 5,813
1986
1987
1988
1989

i :(‘” Adjustment of the by-laws to the ~then in force-Act on

1
1992 (RJ0IFR LY Public Limited Companies.
1993

ke Notary: Ladislao Narvdez Steel - Record number: 1,124
91

1995
1996
1997
1998
1999

Investee portfolio contribution to CaixaHolding, S.A.U. by Caixa d'Estalvis i 0712000 2000 —ETTTTITD Merger by absorption of CaixaHolding, S.A.U., adopting this trade name.
2001

Pensions de Barcelona. Notary: Tomés Giménez Duart - Record number: 4,011

2002

2003

2004

2005
The process of Initial Public Offering for the admission to trading of the m R PSTTTETTS ) Amendment of the trade name to Criteria CaixaCorp, SA.
shares on the Spanish securities exchanges is completed. 2008 Notary public: Tomas Giménez Duart - Record number: 3,511

2009

2010 Reorganisation of the “la Caixa" Group: Criteria CaixaCorp, S.A. receives

z]m the “la Caixa" holding in MicroBank to which the assets and liabilities
The General Assembly of “la Caixa" approved the transformation into a 2013 comprising th'e Grpup’s financial activity had previously been transferred.
hanking foundation, terminating the indirect exercise of its activity m 2014 Notary: Tomas Giménez Duart - Record number: 2,617
as a credit institution through CaixaBank, SA. ﬂé

2017 Merger by absorption of “la Caixa" MicroBank by Criteria CaixaCorp, S.A.
Fulfillment of the conditions imposed by the European Central Bank for i :ﬂf and amendment of the resulting trade name for that of CaixaBank, SA.
the prudential deconsolidation of CaixaBank, which becomes the parent ¢ Notary: Tomas Giménez Duart - Record number: 2,685

company of the supervisory group.

CaixaBank and its subsidiaries comprise the CaixaBank Group (the “CaixaBank Group” orthe “Group”).

CaixaBank is the parent company of the financial conglomerate formed by the Group’s entities that are
considered to be regulated, recognising CaixaBank as a significant supervised entity, whereby CaixaBank
comprises, together with the credit institutions ofits Group, a significant supervised group of which CaixaBank
is the entity at the highestlevel of prudential consolidation.
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As a listed bank, it is subject to oversight by the ECB and the CNMV, however, the entities of the Group are
subject to oversight by supplementary and industry-based bodies.

Since CaixaBank is a Spanish commercial enterprise structured as a public limited company, it is therefore
subject to the Spanish Companies Act, enacted by Royal Legislative Decree 1/2010 of 2 July (Real Decreto
Legislativo 1/2010, de 2 de julio, por el quese aprueba el texto refundido de la Ley de Sociedades de Capital)
(the “Spanish Companies Act”) and its implementing provisions. Furthermore, given that it is a listed
company, it is also governed by the Securities Markets Act, approved by Royal Legislative Decree 4/2015, of
23 October (Real Decreto Legislativo 4/2015, de 23 de octubre, por el que se aprueba el texto refundido de la
Ley del Mercado de Valores) (the “Securities Market Act”), and its implementing provisions.

2019-2021 Strategic Plan

The CaixaBank Group unveiled its 2019-2021 Strategic Plan on 27 November2018. The 2019-2021 Strategic
Plan takes into account that the economy is moving towards a more mature phase of the business cycle, with
Spain and Portugal expected to achieve annual real GDP growth rates of approximately 2% in 2019E-2021E
(Source: CaixaBank Research).

Financial projection in the 2019-2021 Strategic Plan is based on the expectation ofa very gradual increase in
the interestrates, as reflected in the interest rate forward rates used for those projections.

To enhance the customer experience, the 2019-2021 Strategic Plan aims to continue transforming the
distribution network so as to provide added value to customers, strengthen the model of remote and digital
customerrelationship and continueadding new products and services.

The 2019-2021 Strategic Plan aims to generate sustainable value for all stakeholders (customers, shareholders,
employees and society in general), in accordance with the Group’s mission to contribute to the financial
wellbeing of CaixaBank’s customers and to the progress ofsociety.

The 2019-2021 Strategic Plan has the following five strategic lines:

° To offerthe best customer experience.

° To accelerate digital transformation to boost efficiency and flexibility.

° To fostera people-centric, agile and collaborative culture.

° To generate attractive shareholder returns and solid financials.

. To become a benchmark in responsible banking and social commitment.

In light ofthe expansion of COVID-19, on 26 March 2020, the Issuer announced the decision taken by its Board
ofDirectors to reducethe CET 1 targetestablished in the 2019-2021 Strategic Plan for December 2021 to 11.5%,
suspending the formertarget of 12% plus an additional 1% buffer to absorb regulatory requirements including
Basel IV, taking into account new regulatory and supervisory considerations including, among others, the
impact ofregulations establishedin CRD V (as defined in “Capital Requirements and Loss Absorbing Powers”
below) regarding thecomposition of P2R. See “Key recent events—COVID-19” below.

Key recentevents
Issuances

During 2019 and 2020 the Bank issued securities for a total aggregate amount of €6,882 million that were
placed with institutional investors, a breakdown of which is set out in the table below. In September 2019
CaixaBank issued its inaugural social bond, anissue of €1 billion senior non-preferred notes supporting the UN
Sustainable Development Goals, the net proceeds of which will be used for projects falling under the categories
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set out in the Sustainable Development Goals Framework published by CaixaBank on its website which are
indicated to be ICM A SBP Categories, and, at any time, include any other “social” projects in accordance with
any update ofthe Social Bond Principles published by the International Capital Markets Association ICMA).

Total Amount
amount (€ perissue (€ Date of
Issue million) million) issuance Maturity Cost®
1,000 27 March 2019 7 years 1.195% (midswap+ 0.90%)
. . 17 Januar
Ordinary Senior debt ........... 3,000 1,000 2020 y 5years 0.375% (midswap + 0.58%)
1,000 10 July 2020 6 yearsd 0.75% (midswap + 1.17%)
18 January .
1,000 5 years 2.47 % (midswap +2.25 %)
2019
50 30 May 2019 10 years 2.00 % (midswap +1.56 %)
Senior non-preferred debt .... 3,382 1,250 19 June 2019 7 years 1.464 % (midswap +1.45 %)
82 3July 2019 15 years 1.231%
26 September .
1,000 5 years 0.765 % (midswap +1.13%)
2019
Mortgage coveredbonds..... 500 500 n.a® 15 years 1.40 % (midswap +0.442 %)

Notes:
(1) Yield ontheissuance and equivalent floatingrate at the time of issuance.
(@)  Thelssuer has a one-time call on the fifth anniversary (10 July 2025).

(3) The Mortgage Covered Bonds correspondto 6 private placementswith an average weighted cost of 1.40%.

Early Redemption of Bonds
Early redemption of subordinated bonds

On 8 June 2018, CaixaBank redeemed early in fullthe nominal outstanding amountofthe Subordinated Bonds
Series 1/2012 (Emision de Obligaciones Subordinadas Serie 1/2012), with ISIN code ES0240609000,
amounting to €2,072.3 million, after duly obtaining the relevant prior authorisation by the ECB and in
accordance with the provisions contained in the securities note approved on 26 December2011 by the CNM V.
The redemption price was 100% of the nominal outstanding amount, notwithstanding any accrued and unpaid
coupon.

On 14 November 2018, CaixaBank redeemed early in full the nominal outstanding amountofthe Subordinated
Notes Series 1/2013 (€750,000,000 Subordinated Fixed Reset Notes due November 2023), with ISIN code
XS0989061345, with anominal amount of€750,000,000, final maturity date on 14 November 2023, after duly
obtainingthe relevant prior authorisation by the ECB and in accordance with the provisions set out in its tenms
and conditions. Theredemption price was 100% ofthe outstanding principal amountofthe issue. Anyaccrued
interest due, ifapplicable, was alsopaid on the same date.

Early redemption of self-retained covered bonds

On 21 December2018, CaixaBank redeemed early in full (i) the nominal outstandingamountofthe 2“Emision
2009 de Cédulas Hipotecarias de Barclays Bank, S.A. — Junio 2019”, with ISIN code ES0413985021,
amounting to €1,000 million; (ii) the 4 Emision de Cédulas Territoriales de CaixaBank, S.A., with ISIN code
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ES0440609065, amounting to €500 million and (iii) the 7¢ Emision de Cédulas Territoriales de CaixaBank,
S.A., with ISIN code ES0440609289, amounting to €1,500 million.

On 26 February 2019, CaixaBank redeemed early in full the nominal outstanding amount ofthe Emision 2014
de Cédulas Hipotecarias de Barclays Bank, S.A.U. Julio 2024, with ISIN code ES0413985047, amounting to
€1,000 million.

The redemption price was 100% of the nominal outstanding amount in all cases, plus any accrued and unpaid
coupon.

Agreementofsale of Comercia Global Payments, Entidadde Pago, S.L. (“Comercia Global Payments”)

On 30 July 2020, CaixaBank Payments & Consumer, S.A. (“CPC”),a wholly-owned subsidiary of CaixaBank,
reached an agreement with Global Payments Inc. (“Global Payments”) to sell a 29% stake in its 49%
participation in the share capital of Comercia Global Payments, a joint venture between CPC and Global
Payments, fora cash consideration of €493 million, which implies a valuation of €1,700 million for 100% of
Comercia Global Payments.

The current commercial agreement between Comercia Global Payments and CaixaBank will remain in place
and be extended until 2040, in order to facilitate product innovation, accelerate the growth trajectory of the
businessand better serve the client network.

This transaction is expected to generate a post-taxcapital gain of approximately €410 million, equivalent to 19
basis points of CET1 ratio (adjusted for divided accrual), with an estimated impact of €-14 million in equity
accounted income for 2021E.

The transaction is expected to close during thesecond half o2020.
Agreementofsaleto Lone Star
1. RepurchaseofServihabitat Servicios Inmobiliarios, S.L. (“Servihabitat™)

On 8 June 2018, CaixaBank reached anagreement with the company SH Findel, S.A .R.L. (subsidiary company
of TPG Sixth Street Partners) to repurchase 51% ofthe share capital of Servihabitatat a price 0f€176.5 million.
Afterclosing ofthe purchaseon 13 July 2018, the Group now holds 100% ofthe share capital of Servihabitat.

As aresult of the combination of businesses, Servihabitat is now consolidated through the method of global
integration, for accounting purposes, from 1 July 2018. The impact on equity and profit of the difference
between the acquisition date and the date that control was effectively obtained (13 July 2018) was not
significant. This operationinvolved the emergence ofthe following impacts on the Group ’s income statement:

(@  Areviewofthe carrying amount of the prior stake in Servihabitat (49%) by virtue ofthe update ofthe
valuation ofthis share, consistent with thesale offer accepted by the Group with regard to the operation
announced on 28 June 2018 and described in the following section. It resulted in the recording ofa €52
million loss under the heading “Impairment/(reversal) of impairment on investments in joint ventures
and associates” ofthe accompanying consolidated income statement.

(b)  The recognition ofa loss amounting to €152 million under the heading “Provisions or reversal of
provisions” in the accompanying consolidated income statement, corresponding to the difference
between the transaction price (€176.5 million) and the fair value of the share purchased in 51% of
Servihabitat, estimated in the context ofthe sale of this share toLone Star.

Similarly, the result generated by this stake as a consequence of its business combination in July 2018 until
sold, after the implementation of the transaction described in the following section, was classified under
“Profit/(loss) after tax from discontinued operations” in the consolidated income statement.
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2. Agreement ofsale to Lone Star

On 28 June 2018, CaixaBank arranged tosell 80% of'its real estateportfolio to a company owned by Lone Star
Fund X and Lone Star Real Estate Fund V. This transaction mainly included the portfolio ofreal estate assets
available forsale on 31 October 2017, as well as 100% of the share capital of Servihabitat. The gross value of
thereal estate assets at 31 October 2017 used for the sale was approximately €12,800 million, the net carrying
amount of which was approximately €6,700 million.

The Group transferred the aforementioned portfolio, together with 100% of Servihabitat, to a new conpany
(Coral Homes, S.L.), 80% of which was subsequently sold to Lone Star, retaining a 20% stake through
BuildingCenter. The overall impact of the sale operation on the consolidated statement of profit or loss
(including expenses, taxes and other costs) was €-48 million aftertaxand an increase of 15 basis points in the
fully-loaded CET 1 ratio as at 31 December2018.

Guarantees given inthe operation

The sale agreed with Lone Star comprised a representations and warranties clause as regards the ownership of
the transferred assets which, under certain circumstances, was subject to claims broughtagainst the Group until
June 2020.

At 31 December2019 and 2018, the Group did not deemthere to be a material impact on equity as a resul of
the existence ofthese clauses.

Labour agreements

The Group has reached labour agreements on incentivised voluntary terminations, the latest one having been
reached on 31 January 2020.

In relation to the above, the Group keeps funds to coverthe commitments ofits discontinuation programies,
both in terms of salaries and other social costs, from the moment of termination until reaching the age
established in the agreements. Funds are also in place covering length of servicebonuses and other obligations
with existing personnel. The main programmes for which funds are kept are as follows:

Vluntary Redundancy Schemes

INITIAL
YEAR NUMBER PROVISION
RECOGNISED OFPEOPLE (millions of euros)

Labour agreement 17-07-2014 ........coooveiiiiiieiiiieeeiieee e 2014 434 182
Labour agreement for Barclays Bank personnel restructuring

2005 ettt 2015 968 187
Labour agreement 29-06-2015 (territorial reorganisation of the

WOTKFOICE) i 2015 700 284
Paid early retirementsandresignations 16-04-2016.............. 2016 371 160
Labour agreement 29-07-2016.........ccccvevvireeniiieeninineennnnnn 2016 401 121
Paid early retirementsandresignations 10-01-2017.............. 2017 350 152
Labour agreement 27-04-2017—Banco BPI............ccccccu... 2017 613 107
Labour agreement 28-04-2017-Discontinuations 2017 ........ 2017 630 311
Labour agreement 28-04-2017 — Discontinuations2018....... 2018 151 67
Labour agreement 08-05-2019 ........ccooeiiieniieniieiiieece e 2019 2,023 978
Labour agreement 31-01-2020.........ccceerveeiieniiinnieeneene 2020 228 109
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Results of the EU-wide stress test

The CaixaBank Group reported on 2 November 2018 that it took part in the EU-wide stress test, which was
coordinated by the EBA and supervised by the ECB. The test used referencedatafrom31 December2017 and
comprised a three-year period (2018-2020) in two scenarios, baseline and adverse. The results obtained were
as follows:

Under the adverse scenario, the fully loaded CET 1 ratio of the Group at 31 December 2020 was depleted by
239 basis points, reachinga level 0£9.11% from 11.50%, afterthe initial application of IFRS9 on 31 December
2017. In this same scenario, the Group’s phase-in CET 1 ratio also reached 9.11% froman initial 12.54%, after
the initial application of IFRS9, implying a 343 basis point depletion.

Under the baseline scenario, the Group’s fully loaded CET 1 ratio at 31 December 2020 increased by 210 basis
points to alevelof 13.60% and the Group’s phase-in CET 1 ratio increasedby 106 basis points.

The 2020 EU-wide stress testhas been postponedto 2021 to allow banks to prioritise operational continuity as
an action to mitigate the impact of COVID-19 on the EU banking sector.

Formal communication regarding Minimum Requirement for own funds and Eligible Liabilities (MREL
requirement)

On 5 June 2020, CaixaBank received a formal communication fromthe Bank of Spain regarding its MREL as

determined by the SRB. In accordance with such communication, CaixaBank has been required to reach, by 1

January 2021, an amount of own funds and eligible liabilities on a consolidated basis equal to 10.56% of'its

consolidated total liabilities and own funds as of31 December 2018 (7.80% of which should be comprised of
subordinated instruments) or 22.7% in terms of risk-weighted assets (“RWAs”) (16.77% of which should be
comprised of subordinated instruments).

The above decisionis based on the applicable legislation at each point in time and is liable to be modified by
the resolution authorities, particularly as refers tothe commencementdate on 28 December 2020 ofthe BRRD.
Accordingly, as a response to COVID-19, the SRB has declared its intention to adopt a forward-looking
approach as regards existing MREL requirements. Furthermore, the SRB has stated that, for the 2020 res olution
cycle, decisions will be made taking into account the 2022-2024 transitional periods set out in BRRD.

Accordingto the current eligibility criteria of the SRB, CaixaBank’s best estimate ofits MREL ratio stood at
21.8% of RWAs ona consolidated basis as 0of 31 December 2019. At a subordinated level, including s enior non-
preferred debt, the MREL ratio of subordinated instruments reached 19.6% as of31 December 2019.

In January 2020 a new €1,000 million issuance of'senior preferred debtraisedthe MREL ratio on a pro -forma
basis up to 22.5%, thus already complying with the SRBrequirement for January 2021.

The required MREL is in line with the expectations of CaixaBank. Its fulfilment is a part of the long-term
funding plan, whichis designed so that the MREL can be comfortably met as dates of enforcementcome due.

Minimum prudential capital requirements for the CaixaBank Group for 2020

CaixaBank was notified of the decision of the ECB regarding minimum capital requirements for CaixaBank
Group for 2020 following the outcome ofthe SREP. In addition, the Bank of Spain also informed CaixaBank
about thecapital bufferapplicable to O-SIIs.
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Both decisions on SREP and O-SII remain unchanged for 2020 at 1.50% and 0.25% respectively, and require
that the CaixaBank Group maintain a CET1 ratio of8.78%* during 2020, which includes the minimum “Pillar
1 capital requirement (4.50%), the P2R™ (1.50%), the capital conservation buffer (2.5%), the O-SII buffer'®
(0.25%) and the countercyclical buffer (0.03%). Similarly, based on the minimum requirements of “Pillar 1
applicable to Tier 1 (6%) and total capital (8%), the requirements would reach 10.28% for Tier 1 and 12.28%
for total capital. On 12 March 2020 the ECB announced measures expected to provide capital reliefto banks in
support ofthe economy. These measures include the permissionto use capital instruments that do not qualify

as CET1 (for example AT1 instruments and Tier 2 instruments) to meet P2R. According to that the minimum
capital requirement for CaixaBank would reach 8.10% of RWAs for CET1, 9.89% of RWAs for Tier 1 and
12.26% ofRWAs fortotal capital.

The following table shows these solvency requirements compared to the capital position of CaixaBank Group
as of31 December2019:

Capital position

31 December Current of which . of which

2019 Requirements “Pillar 1” of which P2R buffers

(<13 LT 12.0% 8.10% 4.5% 0.84% 2.76%
TIEr Lo 13.5% 9.89% 6.0% 1.13% 2.76%
Total Capital..........cooovveiiieeiiee e, 15.7% 12.26% 8.0% 1.5% 2.76%

As aresult ofthese decisions, the MDA Trigger is set at 8.10%, to which the potential capital shortfalls of AT1
or Tier 2 should be added with respect to the minimum implicit “Pillar 1” and P2R of 1.78% and 2.38%,
respectively.

Taking into accountthe current capital levels ofthe CaixaBank Group, theserequirements donotimply any of
the aforementioned limitations.

CoOVID-19

The expansion of COVID-19 and the measures taken by the authorities to reduce its spread are expected to have
an impact on the globaleconomy during a limited period oftime but which is very severe. The Group wishes
to be a key contributorto arapid recovery ofthe Spanishand Portuguese economies, facilitating the provision
ofcredit where it may be needed, in coordination with the public guarantee schemes provided by the authorities,
while making an efficient use of capital that provides an adequate returnto shareholders.

In light ofthe above, on 26 March 2020, the Issuer announced the decisions taken by its Board of Directors:

. To postponetheannual general shareholders’ meeting which had been convened for 2 and 3 A pril 2020,
on first and second call, respectively.

. To cancelthe proposal forallocation ofresults that the Board of Directors agreed on 20 February 2020.

13

14

15

16

All percentages refer to the total amount of RWAs.
Applies only at a consolidated level.
Applies only at a consolidated level.

As of 31 December 2019. It applies to both individual and consolidated basis. Updated quarterly. It may difler between individual and
consolidated level. As of 31 December 2019 both levels coincide. Following the COVID-19 outbreak, some national authorities have reduced
the countercyclical buffer requirement. Therefore, the capital requirement to CaixaBank is also lower. In CaixaBank it is currently 1bp.
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To reduce the proposed dividend for 2019 fiscal yearto €0.07 pershare, which represents a 24.6% pay -
out, from€0.15 per share, taking into account considerations of prudence and social responsibility. It
was announced that such dividend would be paid on an interim basis against 2019 year profits on 15
April 2020, this being theonly dividend paid against 2019 fiscal year profits.

To reduce the CET1 target established in the 2019-2021 Strategic Plan for December 2021 to 11.5%,
suspending the former target of 12% plus an additional 1% buffer to absorb regulatory requirenents
including Basel IV, taking into account new regulatory and supervisory considerations including, among
others, the impact ofregulations established in CRD V (as defined in “Capital Requirements and Loss
Absorbing Powers”below) regarding the composition of P2R.

To change its currentdividend policy ofa cash pay -out of greater than 50% of consolidated earnings to
a cash pay-out not higher than 30% ofreported consolidated earnings exclusively for2020 fiscal year
The Board of Directors declared its intention to allocate, at least, an amount higher than 50% of
consolidated reported earnings as cash remuneration in future years, once the circumstances which have
led to this decisionhave passed.

To express its intention to distribute, in the future, any excess abovea CET 1 ratio 0f12% in the formof
special dividends and/or buybacks. This extraordinary distribution of capital would be subjectto a prior
return to normality of macroeconomic conditions and will not take place, in any case, before2021.

In addition to the previous decisions, the Issuer also announced on the same date that (i) the Chief Executive
Officer decided to waive his variable remuneration for 2020 (as the rest of the Management Committee did

subsequently) and (i) remuneration of outstanding AT1 instruments would not be affected by the
aforementioned decisions and would continue to be paid according to the current regulatory and supervisory

framework.

Taking into account theaforementioned decisions, the regulatory solvency ratios for 31 December 2019 would
nowstandas follows'":

As reported at 31 Ratios post

December 2019 Dividend

reduction
CET1 12.0% 12.4%
Tier 1 13.5% 13.9%
Capital Total 15.7% 16.0%
Subordinated MREL 19.6% 19.9%
Total MREL 21.8% 22.2%
Total MREL PF(" 22.5% 22.8%
MDA Buffer 325bps 378bps|

Note:

(1) Proformafor January 2020 €1bn senior preferred issuance

" In response to the global COVID-19 crisis, the Basel Committee on Bank Supervision announced on 27 March 2020 that it will delay the
implementation deadline of Basel IV from January 2022 to January 2023 (and accompanying transitional arrangements for the output floor by
one year to 1 January 2028) so that this would allow both supervisors and the banking industry to focus their operational capacity on responding
to the COVID-19 crisis.
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On 16 April 2020, the Issuerannounced thatthe Board of Directors agreed to callthe Issuer’s Ordinary Annual
General Meeting (the “General Meeting”’) on 21 and 22 May 2020, at first or second call, respectively.

On 22 May 2020, the General Meeting was held on second call and approved, among other, the following
resolutions:

° the proposal for allocation of results, that, in line with the information announced on 26 March 2020,
and after having cancelled the previous proposal for distribution of earnings, takes into account the
interim dividend paid on 15 April 2020, as well as the assignmentofthe remainder of2019 earnings to
reserves.

. the appointment of Mr. Francisco Javier Garcia Sanz as a new proprietary director upon the
recommendation of Fundacion Bancaria “la Caixa” (“la Caixa Banking Foundation”) and
CriteriaCaixa, S.A.U. (“CriteriaCaixa”)to coverthe vacancy arising fromthe resignation tendered by
Mr. Marcelino Armenter Vidal; and

° the amendment to the By-laws and to the Regulations ofthe General Meeting in orderto allow for the
possibility of remote attendance at future General Meetings.

In the context ofthe current COVID-19 crisis, the supervisor informed banks thatit expected those who did not
adhere to thestaging ofthe initial impact ofthe introduction ofthe IFRS9 on own funds (1 January 2018) to do
so now, in accordance with Regulation (EU) No 2017/2395 ofthe European Parliament.

With reference date 31 March 2020, CaixaBank has availeditselfto the IFRS9’s transitional provisions, which
permits partially mitigating in its capital adequacy calculations the pro-cyclicality associated with the provisions
model under IFRS9 throughout the established transitional period. The application of IFRS9 as of 1 January
2018 mainly involved an increase ofthe accounting provisions due to changes regarding their recognition: for
anticipatedloss (IFRS9) instead of incurredloss (IAS 39). In order to mitigate the impact of provisions on the
capital ratios, the European Parliament and Commission enacted Regulation 2017/2395, whereby article 473
bis was introduced in the CRR, providingthe possibility ofadheringto a mechanismthat allows progressively
adaptingto IFRS9. In June, CaixaBankreceived authorization fromthe ECB for the application oftransitional
arrangements of IFRS9.

Mergerwith Bankia

On 18 September 2020, CaixaBank announced thatits Board of Directors had approved on 17 September 2020
the joint merger plan for the merger of Bankia (absorbed company) into CaixaBank (absorbing company). See
in “Documents incorporated by reference” for the communications of inside information and other relevant
information of CaixaBank dated 18 September 2020.

Based on thefinancial, taxand legal due diligence undertaken, and onthe valuation of the shares of CaixaBank
and Bankia carried out by theirrespective financial advisors, an exchange ratio 0f0.6845 shares in CaixaBank
for each share in Bankia has been agreed upon. The exchange will be effected with newly issued shares in
CaixaBank.

The joint merger plan is to be submitted forapprovalto the shareholders’ meetings of CaixaBank and Bankia,
likely to be held in November 2020. Once the merger has been approved and the required administrative
authorisations have been obtained, CaixaBank will acquire, by universal succession, all the rights and
obligations of Bankia. The mergershould be completed during the first quarter of2021.

Once the merger has been executed, the interest in CaixaBank of CriteriaCaixa (and, indirectly, of la Caixa
Banking Foundation) willbe around 30%, ofthe shares representing its share capital, with FROB (through BFA
Tenedorade Acciones, S.A.)acquiring a significant holding in CaixaBank ofaround 16%.
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Business overview by segment

The objective of business segment reporting is to allow internal supervision and management of the Group’s
activity and profits. The information is broken down into several lines of business according to the Group’s
organisation and structure. The segments are defined and segregated taking into account the inherentrisks and
management characteristics of each one, based on the basic business units which have accounting and
management figures.

The following is applied to create them: (i) the same presentation principles are applied as those used in Group
management information, and (ii) the same accounting principles and policies as those used to prepare the
financial statements.

Afterthe sale 0f80% of the real estate business in December 2018, starting from2019 the non-core real estate
business will no longer be reported separately, integrating the remaining assets in the Banking and Insurance
business, with the exception ofthe stake in Coral Homes, which is assigned to the Equity Investment business.
For comparative purposes, the 2018 information is presented aggregating both segments (therefore, non-
audited).

As aresult, the Group is made up ofthe following business segments:

. Banking and Insurance: includes theresults ofthebanking business (retail, corporate and institutional
banking, cash management and markets), together with the insurance business and asset management,
primarily carried out in Spain through the branch network and the other complementary channels. It
covers the activity and results generated by the Group ’s customers, as well as management of liquidity
and the Assets and Liabilities Committee, income fromfinancing the other businesses and the corporate
centre. In addition, it includes thebusinesses acquired by CaixaBank from Banco BPI during 2018 (i.e.
insurance, asset management, and cards).

The insurance and banking business is presented in a unified way consistent with the joint business and
risk management, sinceit is a comprehensive business model within a regulatory framework that s hares
similar monitoring and accounting objectives. The Group markets insurance products, in addition to the
other financial products, through its business network with the same client base, because the majority of
the insurance products offer savings alternatives (life-savings and pensions) to the banking products
(savings and investment funds).

° Equity Investments: includes income fromdividends and/or profit frombanks accounted forusing the
equity method, net of financing costs, from the interests and gains/(losses) on financial assets and
liabilities held in Erste Group Bank, Repsol, S.A.(“Repsol”), Telefonica, S.A. (“Telefénica’), Banco
Fomento de Angola, S.A. (“BFA”) and Banco Comercial e de Investimentos, S.A. (“BCI”). From 1
January 2019 the 20% stake in Coral Homes is added to this segment, after the sale of the real estate
business at theend of December 2018. Similarly, it includes the significantimpacts on income of other
relevant stakes acquired in various sectors.

It includes the stakes in BFA, which after reassessing the significant influence at year-end 2018 is
classified as “Financial assets at fair value with changes in other comprehensive income”, and in Repsol,
untilcompleting its sale in 2019.

° Banco BPI: covers the income fromthe Banco BPI’s domestic banking business, essentially in Portugal
The income statement includes the reversion of the adjustments resulting from the application of fair
value to the assets and liabilities in the business combination. Furthermore, it excludes the financial
statement and equity capital associated with Banco BPI’s assets assigned to the aforementioned equity
business(essentially BFA and BCI).
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The operating expenses of these business segments include both direct and indirect costs, which are assigned
accordingto internal distribution methods.

In 2019, the allocation of capital to the equity investment business has been adapted to the Group’s capital
corporate objective of maintaining a fully-loaded CET1 ratio of 12%, taking into account both the 12%
consumption of capital for RWAs (11% in 2018) and any applicable deductions.

The allocation of capital to Banco BPI is at sub-consolidated level, i.e. taking into account the subsidiary ’s own
funds. The capital consumed in Banco BPI by the investees allocated to the investment business is allocated
consistently to this business.

The difference between the Group’s total shareholders’ equity and the capital assigned to the other businesses
is attributed to the banking and insurance business, which includes the Group ’s corporate centre.

The table below shows the consolidated income statement of the Group by business segments for the years
ended 31 December 2019 (audited), 2018 and 2017 (non-audited):
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BANKING AND INSURANCE

BUSINESS INVESTMENTS BANCO BPI
2019 2018 2017 2019 2018 2017 2019 2018 2017
(€Emillion)

NET INTEREST INCOME......... 4,659 4,659 4,532 (124) (149) (168) 416 397 382
Dividendincomeand share of
profit/(loss) of entities accounted
for using the equity method......... 232 220 223 335 746 416 21 6 14
Net fee and commission income.. 2,340 2,303 2,223 258 280 276
Gains/(losses) on financial assets
and liabilities and others............. 239 219 304 35 11 (44) 24 48 23
Income and expenses under
insurance and reinsurance
CONETACES......cvvvviiiiiiiiiiiiiiiiiieeeas 556 551 471
Other operating income and
EXPENSE ..evreeeeiireeeeireeeeenieaee e (369) (498) (412) a7 (26) (18)
GROSSINCOME.........ccoenenne. 7,657 7,454 7,341 246 608 204 702 705 677
Administrative expenses............. (4,803 (3,813) (3,644) 4) 4) 4) (397) (436)  (502)
Depreciation and amortisation..... (479) (368) (391) (67) 37) (36)
PRE-IMPAIRMENT INCOME... 2,375 3,273 3,306 242 604 200 238 232 139
Impairment losses on financial
assetsand other provisions.......... (811) (673) (1,749 4 200 106 29
NET OPERATINGINCOME
(LOSS) e 1,564 2,600 1,562 242 604 204 438 338 168
Gains/(losses) on disposal of
assetsand others...........ccocvevneee (169) (179) 160 (607) 5 2 51 (1)
PROFIT/(LOSS)BEFORE
TAX FROM CONTINUING
OPERATIONS .....ccoveiiieinnn 1,395 2,421 1,722 242 3) 209 440 389 167
INCOME taX...eevvveececieie e (332) (695) (381) 71 90 49 (108) (107) (46)
PROFIT/(LO SS) AFTER TAX
FROMCONTINUING
OPERATIONS ......ccovvvvvivviiinns 1,063 1,726 1,341 313 87 258 332 282 121
Profit/(loss) attributable to
minority interests............c..cee.... 3 57 6 33 13 20 17
PROFIT/(LOSS)
ATTRIBUTABLE TO THE
GROUP......ccooviiieiiecie 1,060 1,669 1,335 313 54 245 332 262 104
Total assets 355,416 350,783 347,425 4,554 4,685 6,894 31,444 31,078 28,817

Ofwhich positions in sovereign
debt. i 91,549 87,786 81,254 4,637 3,307 3,727

Notes:—

(*) Insurance business includes the contribution of the stake in SegurCaixa Adeslas.

Banking and Insurance

This is the Group’s core business segment and includes the entire banking business (retail banking, corporate
and institutional banking, among others, cash management and market transactions) and insurance business,

primarily carried out in Spain through its branchnetwork and other distribution channels. The banking business
segment also includes the liquidity management and the asset liability committee (ALCO) and income from
financing other businesses.

The Group’s gross balance of customer loans amounted to€203,103 million as at 31 December 2019 (compared

to €201,417 million as at 31 December2018). Total customer funds, using management criteria, amounted to
€354,497 million as at31 December 2019 (compared to €330,462 million as at 31 December 2018).
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Banking Business

The Banking Business relies on a universal banking model based on quality, innovation, accessibility and
personalised service, with a wide range of products and services that are adapted to customers' various needs
and an extensivemulti-channel distribution network.

As of 31 December 2019, CaixaBank had over 13.7 million customers in Spain, including individuak,
companies and institutions, served through a network of 4,118 branches in Spain, of which 3,918 are retail
branches. CaixaBank s the bank of choice for24.4% of Spanishretail clients defined as the Market penetration
orthe percentage ofretail clients in Spain aged 18 orabove who have CaixaBank as their primary bank (source:
FRS Inmark 2019). The Banking Business has different divisions based on the type of customers its services
are directed at:

Retail Banking

Retail Banking is directed at individuals with less than €60,000 in net worth, as well as businesses, including
retail establishments, self-employed and freelance professionals, micro-companies and agribusiness, with a
turnover ofless than €2 million annually. This division represents the Group ’s most traditional business, and
provides thebasis forthe development of other, more specialised, lines ofbusiness. As aresult of CaixaBank’s
high-quality multi-channel approach it has strengthened customer loyalty through the launch of a wide range
of new products and services.

The market share for payroll deposits, which is a key indicator of customer engagement, has evolved from
26.8% as of 31 December 2018 to 27.1% as of 31 December 2019 (Source: data prepared in-house based on
Social Securitydata).

Premier Banking division is directed towards individual customers with a net worth of between €60,000 and
€500,000, with advisory services provided by specialised managers that are focused on tailored solutions to
customerneeds. Meanwhile, the Private Banking divisionis aimed at customers with assets under management
in excess of€500,000, with services offered by professionals through exclusive Private Banking Centres.

Business Banking

The Business Banking division provides services to business customers with annual turnover of between €2
million and €200 million. The purpose ofthis specialised business line is to establisha long -termrelationship
with companies, underpinning their growth and day -to-day management.

CaixaBank manages this business line through a network of specialised offices and specialist managers.
Customers alsoreceive support fromthe Group’s branch network and advisory services fromits professionals
specialisedin financing and services, treasury and foreign trade.

Corporate and Institutional Banking

The Corporateand Institutional division provides services to business customers with annual turnover in excess
of €200 million.

Corporate Banking’s value proposition offers a tailor-made s erviceto corporate clients, seeking to become their
main bank. This involves crafting personalised value propositions and working with clients in export markets.

Institutional Banking serves public and private-sector institutions, through specialist management of financial
services and solutions.

International Business
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The Group provides international banking services to its clients through operating branches (one in Poland
(Warsaw); one in the United Kingdom (London); three in Morocco (Casablanca, Tangier and A gadir); one in
Germany (Frankfurt) and one in France (Paris)), representative offices and correspondent banks.

Insurance

CaixaBank complements its banking services with a variety of life insurance, pension and general insurance
products and services. The Group offers these insurance and pension products and services through the
following entities:

. VidaCaixa, a wholly-owned subsidiary through which the Group provides life insurance products and
pensionplans.

. SegurCaixa Adeslas, S.A. (“SegurCaixa Adeslas”), an associateto the Group (49.9% of which is owned
by VidaCaixa, 50% ofwhich is owned by MutuaMadrilefia andtheremaining 0.1% ofwhich is owned
by minority shareholders), through which the Group provides non-life insurance products.

As of31 December 2019 and 2018, VidaCaixa was the largestproviderin the Spanish market, with 25.5% and
24.1% share of the pension market, respectively, according to INVERCO (Asociacion de Instituciones de
Inversion Colectiva y Fondos de Pensiones) and 28.1% and 28.9% share of the life insurance market,
respectively, regarding technical provisions, according to ICEA (Investigacion Cooperativa entre Entidades
Aseguradorasy Fondos de Pensiones).

As 0f 31 December 2019 and 2018, SegurCaixa Adeslas was the market leader in health insurance in Spain,
with a market share of 30.1% and 29.2%, respectively, and had a number two market position in the Spanish
home insurance market (Source: ICEA (Investigacion Cooperativa entre Entidades Aseguradoras y Fondos de
Pensiones)).

Equity Investments

The Equity Investments business line includes the income of equity stakes in international financial entities,
such as Erste Group Bank, as well as stakes in certain corporates mainly in the service sector, such as Telefonica,
among others.

Erste Group Bank

Erste Group Bankis one ofthe leading banking groups in Austria and the Central and Eastern Europe region in
terms oftotal assets. Erste Group Bank is presentin Austria, the Czech Republic, Romania, Slovakia, Hungary,
Croatia and Serbia. Erste Group Bank serves a total of around 16.6 million customers through a network of
2,373 branches. As of 31 December 2019, Erste Group Bank had total assets amounting to €245,693 million
(€236,792 million as 0of31 December2018) (Source: Erste Group Annual Report 2019).

As of 31 December 2019 and 2018, CaixaBank held 9.92% of the issued outstanding share capital of Erste
Group Bank.

Telefonica

Telefonica is a digital telecommunications operator, present in 14 countries across Europe and Latin America.
It generated 74% of'its business outside Spain (source: Telefonica’s Yearly Results 2019 January— December)
and has established itselfas the leading operator in the Spanish-Portuguese s peaking market. For the year 2019,
Telefonica achieved consolidated revenues of €48.4 billion and, at 31 December 2019, its total accesses
amounted to more than 344.3 million, of which, 261.5 million were mobile phones, 31.3 million fixed
telephony, 21.2 million Internet and data, 8.4 million pay TV and 21.9 million wholesale accesses. As of 31
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December 2019, total assets managed by Telefonica amounted to approximately €119 billion (€114 billion as
of 31 December 2018) (Source: Telefonica’s financial statements for 2019 and company website).

As of31 December2019 and 2018, CaixaBank held 5.00% ofthe issued outstanding share capital of Telefonica.
Coral Homes

The CaixaBank Group holds a 20% stake in Coral Homes, a company to which CaixaBank’s real estate portfolio
and the 100% stake in Servihabitat was transferred in 2018, in orderto sellthe real estatebusinessto Lone Star
(whichnow owns 80% of Coral Homes). See “—Key recent events—Agreementofsale to LoneStar” above.

Banco BPI

The Banco BPI business segment includes the profit and loss contributed by Banco BPI to the consolidated
Group from the acquisition of controlin February 2017, at which time the Group began fully consolidating the
interest held. The statement of profit and loss reflects the reversal of the adjustments derived fromthe fair value
measurement of assets and liabilities assumed in the business combination. Equity in this business segment
relates exclusively to Banco BPI’s equity at thesub-consolidated level.

As 0of 31 December 2019, Banco BPI had solid market shares in Portugal, with over 1.9 million customers:
10.2% in lending activity and 11.1% in customer funds (data prepared in-house; for customers funds includes
deposits, mutual funds, capitalisation insurance and insured pensions plans) (Source: Banco de Portugal, APS,
APFIPP).

As of 31 December 2019, CaixaBank’s stake in Banco BPI stood at 100% (100% as of 31 December 2018)
(See “—Recent main singular equity investments and disinvestments ” for additional information).

Business by geographical area

The Group’s ordinary income for the years ended 31 December 2019 and 2018 by geographical area is as
follows:

DISTRIBUTION OF ORDINARY INCOME

ORDINARY INCOME FROM ORDINARY INCOME
CUSTOMERS BETWEEN SEGMENTS TOTAL ORDINARY INCOME
2019 2018 2017 2019 2018 2017 2019 2018 2017
(€ million)

Banking and insurance ..... 11,345 11,071 10,964 138 160 176 11,483 11,231 11,140
SPaIN ..o 11,170 10,981 10,941 138 160 176 11,308 11,141 11,117
Other countries................ 175 90 23 175 90 23

Equity investments............ 370 758 372 370 758 372
SPaIN .. 106 347 239 106 347 239
Other countries................ 264 411 133 264 411 133

Banco BPI.........cccccoeinnne 757 820 776 64 60 5 821 880 781
SPaIN .. 749 812 734 64 60 5 813 872 739
Other countries................ 8 8 42 8 8 42

Ordinaryadjustmentsand

eliminations be tween

SEgMENTS....evveiieieeiee e (202) (220) (181) (202) (220) (181)

TOTAL...cooiiiiiiieeeis 12,472 12,64¢ 12,112 0 0 0 12,472 12,649 12,112
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Notes:

(*) Correspondingto the following itemsin the Group's public statement of profit orloss: (i) interest income, (ii) dividend
income, (iii) share of profit/(loss) of entities accounted for using the equity method, (iv) fee and commission income, (V)
gains/(losses) on derecognition of financial assetsand liabilities not measured at fair value through profit or loss, net, (vi)
gains/(losses) on financial assetsand liabilities held for trading, net, (vii) gains/(losses) on assets not designated for t rading
compulsorily measured at fair value through profit or loss, net, (viii) gains/(losses) on financial assets and liabilities
designated at fair value through profit or loss, net, (ix) gains/(losses) from hedge accounting, net, (x) other operating
income and (xi) income from assets under insurance and reinsurance contracts.

Capitalisation and Indebtedness of the CaixaBank Group

The following table sets forth the capitalisation and indebtedness of the CaixaBank Group on an unaudited
consolidated basis in accordance with EU-IFRS required to be applied under Circular 4/2017 as of 30 June
2020 on an actual basis.

Actual
(€ million)

Outstanding indebtedness®
DEPOSIS WIth CUSTOITIEIS .....cocveeieiceeisisicicieis et ss ettt snssssssnsesnnes 238,673
Debt securities iISSUBHPI) ...t neee 34,291
Other financial liabilities at amortized COStE).........o.oviriinerinriiiinesee s 8,906
TOtAl INOEDIEANESS ... 281,870

of which subordinated HabilitESIHO) ... ...t es e eneeees 5,451

Of Which Secured iNdeDtEaNESSE) ... ee e eree e e es e es e 16,812
Shareholders’ equity
CAPTLAL 1.ttt 5,981
SRAIE PrEMIUM ...ececeeisicce st sttt es st s s s s s s s 12,033
RELAINEA BAIMINGS....c.cveveiiiiecietrsec ettt bbbt s s s s seees 8,688
Other reserves and Other EQUILY IEEIMS........ccccceiiirereeeie e (899)
(=) TrEASUIY SNAIES ....cocveeiiiecietriricie sttt st s s s s e (12)
Profit/loss attributable to owners of the parent..........ccocovvreveiviccsinnee e 205
Total shareholders’ eqUILY ...t 25,996

of Which preferred Shares.........ccocerccc s 0
Minority interests (NON-CONtrolliNG INTEIESTS).....vveuvrieererrerrreee e 25
Total capitalisation and iNdeBLEANESS.........cccvviiiiiiiiieiece e, 307,866

Notes:—

(1) The amount of guaranteed indebtedness of the CaixaBank Group is immaterial (excluding deposits covered by
deposit-guarantee funds).

(2) Includes plainvanilla bonds, as well as covered and securitised bonds; structured and promissory notes; subordinated
debt and preference securities.

(3) See Note?22 of the 2019 Consolidated Annual Financial Statements for a breakdown.

(4) Includes both subordinated debt and preference securities, with an outstandingnominal amount of€3,150 and €2,250
million, respectively, as of 30 June 2020.

(5) While preference securities are treated as Tier 1 capital instruments from a regulatory capital point of view, under
EU-IFRS, they are accounted for as subordinated debt.

(6) Includes the nominal amount of mortgage covered bonds and securitised bonds issued.
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As at the date of this Prospectus, CaixaBank’s share capital is €5,981,438,031 divided into 5,981,438,031
shares. In the event of Conversion, and taking intoaccount the Floor Price being €1.209, the maximum number
of shares issued would be 620,347,394, which represents 10.37 per cent. ofthe current share capital.

As 0f30 June 2020, the net asset value pershare'® is €4.08, which is above the Floor Price.
Recent main singular equity investments and disinves tments
Banco BPI acquisition process

The business combination with Banco BPI was implemented in 2017. The takeover of Banco BPI entailed a
changein thenature of this investment, froman investment in an associate to aninvestmentin a Group company.
From an accounting perspective, thechange in the natureofthe investmentled to a revaluation ofthe previous
stake 0f45.5% in Banco BPI to the bid price, generating a gross loss of €186 million under Gains/(losses) on
derecognition of non-financial assets and investments (net) in the Group’s consolidated statement of profit or
loss for2017, and a simultaneous recognition of 100% oftheassets and liabilities comprising the stake in Banco
BPI as part ofthe purchase price allocation (PPA) required under IFRS3. The accounting ofthe PPA resulted in
a negative difference arising on consolidation of €442 million in the 2017 consolidated statement of profit or
loss.

In view of the foregoing, at the dateofacquisition of control, the total impact — on the 2017 income statement
—of the business combination reached €256 million.

On 6 May 2018, CaixaBank announced the acquisition of an 8.42% stake of the share capital of Banco BPI
owned by Allianzgroup, fora total price of €178 million (€1.45 pershare),becoming the holder 0£92.93% of
the share capital of Banco BPI. This price represented a premiumof 22.67% on the share price and a premium
0f22.16% with respect to theaverage price weighted by theprice volume ofthe last 6 months.

With a majority of 99.26% of the votesissued, on 29 June 2018, the Banco BPI general shareholder’s meeting
approved the delisting and the purchase offered by CaixaBank to the shareholders that did not vote in favous
at a price of €1.45 per share. Subsequently, on 12 July 2018, Banco BPI requested its delisting from the
Portuguese Securities Market Commission (Comissdo do Mercado de Valores Mobilidrios) (the CMVM).

Between 5 May and 23 August 2018, CaixaBank purchased shares in Banco BPI on the market for a price equal
to orlower than €1.45 pershare, untilreaching 94.9% of'its share capital.

Finally, on 27 December 2018, afterthe delisting and the combination ofthe offer intended for the shareholders
who had not voted in favour of the delisting and the takeover offer in the area of article 490 of the Company
Code, CaixaBank exercised its sell-out right on the Banco BPI shares which it did not yet hold at a price of
€1.47 pershare, and thus, became the holder of 100% ofthe Banco BPI share capital.

The sell-out right was settled at the beginning of January 2019. The disbursement in order to acquire 5.1% of
the share capital after the delisting fromthe stock exchange and to reach 100% ofthe Banco BPIshare capital
amountedto €108 million and did not affectthe consolidated statement of profit orloss.

Banco de Fomentode Angola(BFA)

1. Loss ofsignificantinfluence

8 Net asset value calculated as equity less minority interests divided by the number of fully diluted shares outstanding.
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On 5 January 2017, Banco BPI sold 2% of BFA to Unitel, S.A. (“Unitel”). This transaction gave rise to a net
loss 0f€212 million for Banco BPI, €97 million of which was attributable to CaixaBank because ofits 45.5%
stake at that date, which was recognised under “Share of profit/(loss) of entities accounted forusing the equity
method” in the consolidated statement of profit orloss forsaid year.

After the sale 0of 2% of BFA to Unitel in 2017, Banco BPI’s stake in BFA stood at48.1% of the share capital
and a contract was entered into between the two BFA shareholders, whereby Banco BPI had the right to
designatetwo members out ofa maximum of 15 on the board of directors, as well as a member on the Conselho
Fiscaland a member on the Risk Committee and the Remuneration Committee. Banco BPI’s stake in the share
capital of BFA and its presence on the governing bodies of BFA, albeit a minority representation and not
proportional to its holding, afforded it a significant influence in BFA in accordance with the provisions ofIAS
28 and as aresult, afterthe aforementioned sale 0£ 2% of BFA, Banco BPI classified its ownership interest in
BFA as an associate. This classification remained in the consolidated financial statements ofthe Group after the
takeover of Banco BPIin February 2017.

At every close, the Group assesses the most relevant judgments and estimates used to prepare the financial
information. Following on from this, due to the existence of indications of'a possible significant loss of
influence at year-end 2018, the Group proceeded to classify BFA as an associate. It is worth stressing, among
the main matters considered, that the absence of Banco BPI representatives on the BFA executive body — its
executive committee, which is the body that oversees the bank's operational management — ultimately
determined a lack of actual capacity of Banco BPI to participate in decisions on the financial policy and
operations of the entity in the terms set out in paragraph 6 of IAS 28. Banco BPI's minority position on the
board of directors, together with the presence ofa controlling s hareholder, also prevented it, in practice, from
having a real ability to influence the management of BFA. In this context, the weight of the Banco BPI stake
on BFA’s operational and financial decisions has been far fromthe initial expectations based on the experience
of many years of shareholdingrelations, where Banco BPI played a key role in the development of BFA.

In accordance with the regulatory framework for accounting, the loss of significant influence resulted in the
reclassification, in 2018, of the stake in BFA from associate to “Financial assets at fair value with changes in
other comprehensiveincome - equity instruments” ofthe consolidated balance sheet, at its fair value at the date
of'its reclassification. This involved reclassifying — in the income statement — the valuation adjustments that
remained recorded in the Group’s equity untilnow. This has resulted in recordinga net loss in the consolidated
income statement amounting to €154 million (€139 million, net) under the heading “Gains/(losses) on
derecognition of non-financial assets, net” of the accompanying income statement. Until the date of
reclassification, the total net contribution of BFA as an associate to the Group’s profit or loss for 2018
recognised under “Share of profit/(loss) of entities accounted for using the equity method”, after deducting
profit/(loss) attributable to non-controlling interests and related taxes, came to €190 million net. The total
contribution to the Group’s profit or loss after deducting the loss linked to the reclassification of this holding
was €51 million net.

2. Hyperinflation

Angola was classified as a hyperinflationary economy during 2017 by the main international audit firms,
consideringthe fact that it had a cumulative inflationrate near to 100% overthe last threeyears, as well as the
changes recorded prices, wages and interest rates.

Until the date on which CaixaBank’s holding in BFA was reclassified under the heading “Financial assets at
fair value with changes in other comprehensive income - equity instruments”, the heading “ A ccumulated other
comprehensive income - [tems that may be reclassified to profit orloss - Foreign currency exchange” included
any changes arising fromthe requirements of IAS 29. In 2018, the effect of IAS 29 resulted in a credit to this
heading in of €78 million, while in turn resulting in a negative impact of €90 million, on “Share ofprofit/(loss)
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of entities accounted for using the equity method” in the statement of profit or loss. As a consequence of the
several devaluations of the Angolan kwanza, a decrease of €293 million net was recorded in “Accumulated
other comprehensive income”, arising from the conversion of BFA’s financial statements into euros in
accordancewith IAS21.

Agreementto sell the stakein Repsol

On 20 September 2018, the Group began disposal of the current shareholding in Repsol, in line with the
guidelines set out in the currentstrategic plan.

The impact deriving fromthe loss ofsignificant influencein the shareholding in Repsol, after the e xecution of
the equity-swap contracts and the reclassification of the residual shareholding to the financial heading
“Financial assets at fair value with changes in other comprehensive income” ofthe consolidated balance sheet
stood at a gross loss of €453 million, registered under the heading “Gains/(losses) on derecognition of non-
financialassets,net” ofthe 2018 income statement.

The divestment of the residual holding recorded under “Financial assets at fair value with changes in other
comprehensive income” finalised in 2019.

Trend information

In light of recent global events (in particular, the impact of COVID-19), which have occurred since 31
December2019 up to the date ofthis Prospectus, the essential aspects ofthe macroeconomic framework have
been reviewed and therelevant scenarios for the purposes ofthe Bank’s activity are developed in this section.

Scenarios subject to extreme degree of uncertainty

The scenarios thatfollow have been constructed under an unusually highlevel ofuncertainty, due to boththe
many unknown aspects in strictly epidemiological and health termsofthe COVID-19 pandemic and also to the
variety of economic policyresponses that may be takenin the different countries in response to this shock.

Global economic scenario

COVID-19 and the necessary restrictions on activity to contain it have submerged the world into an unusually
abrupt recession. In additionto thehalt to theactivity in those economies mostaffected by the pandemic, where
the available data bear witness to the harsh impact of the lockdown measures (Chinese GDP contracted by
almost 10% in quarter-on-quarter terms in the first quarter of 2020, whereas in the Euro zone it is estimated
that activity fell by around 25% in the last few weeks of March, when the lockdown measures became more
generalised), all economies are exposed to the shock caused by COVID-19 due to the fall in global demand,
disruptions in international supply chains and the hardening of financial landscape.

Throughoutthe second quarter of2020, whilst in China economic recovery was gaining traction (and activity
may have already normalised in sectors such as industry), in the main advanced economies activity fell shaply
in April, but since May, the progressive lifting of the restrictions has brought about a gradual recovery in
economic indicators. Overall, unprecedented falls in GDP are expected in the advanced economies for the whole
ofthe second quarter. Moving forward, activity should be gradually re-established over the coming months.
Yet, without a vaccine or effective treatment, worldwide activity will continue to be conditioned by physical
distancing measures. Subsequently, it is forecastthat in 2020 global GDP will register a fall greater than that of
the Great Recessionof2009, but in 2021 the global economy willonce again be back on a path of growth.

To tackle this situation, all spheres of economic policy are rapidly deploying a series of wide -ranging measures
ofextraordinary significance, and the monetary policy ofthe main central banks has been especially aggressive
in orderto ease the financial stress, protect the proper functioning ofthe markets and establish an environment
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of low interest rates for an extended period of time. However, the evolution of the pandemic and the medical
advances will be the main determining factor ofthis scenario in the coming quarters.

Europe, Spainand Portugal

In the Euro zone, available indicators suggest thatthe fall in activity forthe whole ofthe second quarter of 2020
will have been around 20%. Going forward, it is forecast that activity will continue to gradually recover over
the coming months, it is estimated that the fallin GDP for 2020 as a whole could be around 10% (followed by
areboundofover 8% in 2021). Differences between countries are likely to be significant. Economies that have
been affected by the pandemic to a lesser extent, those with an economic structure less sensitive to the
restrictions on mobility and/or more able to take action with regard to fiscal policy will better ride out this
situation.

Given the natureofthe coronavirus shock and its asymmetric effects across countries, both theactions that are
being taken by the ECB and the Recovery Plan proposed by the European Commission formimportant actions
to favour a synchronised reactivation among the European economies. It should also be highlighted that the
importance of the Recovery Plan exceeds the strict framework of supporting the EU’s recovery from the
recession. In particular, it contains elements that, should they be confirmed, would imply a leap forward in
terms of European project.

The Spanish economy will follow a similar dynamic to the European. Yet the importance of sectors that are
particularly sensitive to mobility restrictions will probably imply that the Spanish economy will suffer
somewhat more intense declines in activity (the tourismsector represents 12.3% ofthe GDP and, overall, sectors
such as accommodation and food services, trade, leisure as well as transport, representaround 25% ofthe GDP).
Therefore, we forecast that the contraction of the GDP for the whole of 2020 will be around 13% to 15%
although the actual figure will depend on the ability to quickly control any new outbreak and minimise its
impact on economic activity. In this situation, it is expected that the recovery that began halfway through this
yearwill gain traction in 2021, with a rebound of between 10% and 11%. This recovery will be supported by
the measures taken by the authorities, both domestic and EU, which must be extended if necessary, and the
expected recovery fromthe pandemic with a vaccine or effective treatment well into the coming year. A though
this is the most likely scenario, one should not rule out a more favourable scenario — whose odds will increase
if the occupancy rates during the tourist season exceed 50% and the improvement in sentiment supports a
strongerrebound in the short termin terms of consumption and investment.

Portugal, which also has a significant dependence on tourism and foreign demand (tourism sector represents
over 14% of GDP, and total exports representalmost 45% of GDP), faces a similar scenario to Spain. Available
indicators suggest that the economic halt in April will be reflected in a sharp fall in GDP for the whole of the
second quarter 0£2020, despite the gradual recovery in May. So, combined with the difficulties faced by tourism
and the expectation that activity will recoverat a gradual pace, it is forecast that there will be a fall in GDP in
2020 of around 12% followed by a rebound ofaround 8% in 2021.

Organisational Structure

The table below shows the main subsidiaries, joint ventures and associates within the Group as of31 December
2019, and theirtype oflink:
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Portug Credit institution
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Number of employees.
Subsidiaries in which CaixaBank has a direct shareholding.
Subsidiaries in which CaixaBank has an indirect shareholding.
N.B. Includes the most relevant companies contributing to the Group, excluding share-based op (dividends) and dinary.

Capital structure

As at the date ofthis Prospectus, CaixaBank’s share capital is €5,981,438,031 divided into 5,981,438,031 fully
subscribed and paid ordinary shares with a par value of€1 each. Allshares are ofthe same class with the same
rights attached.

Major shareholders

The following table sets forth information as ofthe date of this Prospectus concerning the significant ownership
interests of CaixaBank’s shares (as defined by Spanish regulations, those who hold a stake in the Issuer’s share
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capital representing 3% ormore of the total voting rights, or 1% or more if the relevant significant s hareholder
is established in a tax haven), based on filings with the CNMV, excluding the members of the Board of

Directors:

Ownership(voting rights in shares)

Direct Indirect % Total
Name of Shareholder
la Caixa Banking Foundation”....................ccccccoooovnnn.. 0 2,393,835,425 40.021
Norges Bank®............ccoooovoovoiiioiiioeioeeeeeeeeeee, 180,434,381 0 3.017
Blackrock INC® ..., 0 178,925,887 2.991
Invesco Limited™........c.oovovooeeeeeeeeeeeeeeeeeeeeeeeee e, 0 117,711,815 1.968
Notes:

(1) la Caixa Banking Foundation’s indirect stake is held through its wholly subsidiary CriteriaCaixa.

(2 Inaddition to the 3.017% votingrightsin shares, Norges Bank reported on 4 June 2020 entitlement to 0.002% voting
rightsthrough financial instrumentsthat representsatotal position of 3.019% of voting rights of CaixaBank.

(3) Inaddition tothe 2.991% votingrightsin shares, Blackrock INC reportedon 9 March 2020 entitlementto0.067%
votingrightsthrough financial instrumentsand 0.009% votingrights through CFDs, that representsatotal position
of 3.067% of votingrights of CaixaBank.

(4) Invesco Limitedholds itsstake through Invesco Asset Management Limited (1.919%) and other entities (0.049%),
as reportedto the CNMV on 23 January 2020.

Law 26/2013, of 27 December, on saving banks and banking foundations (Ley 26/2013, de 27 de diciembre, de
cajas de ahorros y fundaciones bancarias) (the “Savings Banks and Banking Foundations Act”) requires
banking foundations to enter into a protocol for managing their stakes in financial institutions. This protocol
must establish, at least, the strategic criteria for managing the interest, therelations between the board of trustees
and the governing bodies of the bank, specifying the criteria for proposing appointments of directors and the
general criteria for carrying out transactions between the banking foundation and the investee credit institution,
and the mechanisms to avoid potential conflicts ofinterest. Accordingly, la Caixa Banking Foundation signed
the relevant protocol for managing its ownership interest in CaixaBank on 24 July 2014 (the “Management
Protocol”). The Management Protocol regulates, among others, the following aspects:

. The basic strategic lines governing the management by la Caixa Banking Foundation of its ownership
interest in CaixaBank;

° The relationships between the board of trustees of la Caixa Banking Foundation and CaixaBank’s
governing bodies;

. The general criteria governing transactions between la Caixa Banking Foundation and CaixaBank and

the mechanisms to avoid conflicts of interest;

° The basic criteria relating to the assignmentand use of distinctive signs and domain names owned by la
Caixa Banking Foundation by CaixaBank and its Group;

° The granting to la Caixa Banking Foundation of a right of first refusal in respect of the interest of
CaixaBank in Montede Piedad;
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. The basic principles fora possible collaboration so that (a) CaixaBank may implement corporate social
responsibility policies through la Caixa Banking Foundation, and, at the same time (b) la Caixa Banking
Foundation may disseminate its welfare projects through the CaixaBank branch network, and where
appropriate, through other material means; and

. The flow ofadequate informationto allow la Caixa Banking Foundation and CaixaBank to prepare therr
financial statements and to comply with periodic reporting and supervis ory duties with the Bank of Spain
and otherregulatory bodies.

In accordance with Article 43 ofthe Savings Banks and Banking Foundations Act, Article 3 of Circular 6/2015,
of 17 November, ofthe Bank of Spain (“Circular 6/2015”) and the By-laws ofla Caixa Banking Foundation,
on 18 February 2016, the members of the board of trustees of la Caixa Banking Foundation signed a new
adapted Management Protocolin orderto align it to the content of Circular 6/2015. In May 2017, the board of
trustees approved a new protocol to regulate the internal relationship between la Caixa Banking Foundation and
CaixaBank that would replace the previous one executed on 1 July 2011, as subsequently amended to reflect
the changes in the Group’s structure (the “Internal Relations Protocol”) in order to adapt its content to the
commitments undertaken by la Caixa Banking Foundation in order to comply with the conditions approved and
notified by the ECB for the prudential deconsolidation of CaixaBank. In September2017 the ECB issuedthe
decision of considering that la Caixa Banking Foundation no longer exercised control or had a dominant
influence on CaixaBank. In February 2018, la Caixa Banking Foundation as parent company ofthe “la Caixa”
group, CriteriaCaixa, as direct shareholder of CaixaBank, and CaixaBank, as a listed company, signed a new
Internal Relations Protocol which replaced the previous protocol and whose main objectives are:

. To manage the related-party transactions deriving fromtransactions or services rendered;
. To establishmechanisms that attemptto avoid the emergence of conflicts of interest;
° To make provision forla Caixa Banking Foundation to have a pre-emptiverightin the event of a transfer

by CaixaBank of Monte de Piedad;

° To establishthe basic principles fora possible collaboration between CaixaBank and la Caixa Banking
Foundation; and

. Regulate the proper flow of information so that la Caixa Banking Foundation, CriteriaCaixa and
CaixaBank can elaborate their financial statements and comply with periodical information and
supervision obligations.

Anotheressential objective of the protocol is theacceptance and firmcommitment ofthe parties to comply with
the conditions established by the ECB for the prudential deconsolidation of Criteria in CaixaBank.

CaixaBank is not aware of the existence of any agreement which could lead to a change of control at a
subsequent date.

Agreement among shareholders

In accordance with Article 531 of the Spanish Companies Act, the Issuer is required to be notified of
shareholders’ agreements affecting its shares. On thebasis of information provided to the Issuer by shareholders,
the Issuerhas knowledge ofthe agreementdescribed below.

Following the merger by absorption of Banca Civica by CaixaBank, on 1 August2012, la Caixa Banking
Foundationand Caja Navarra Banking Foundation, Cajasol Foundation, Caja Canarias Foundation and Caja de
Burgos, Banking Foundation (the “Foundations ) entered into an agreement which regulated therelationships
between the Foundations and la Caixa Banking Foundation as shareholders of CaixaBank, and their
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cooperation, with the aim of strengthening their respective positions at CaixaBank and supporting the control
of'la Caixa Banking Foundation.

The shareholders agreement foresaw that la Caixa Banking Foundation would vote in favour ofthe appointiment
of two members of the Board of Directors of CaixaBank proposed by the Foundations and, in order to give
stability to their shareholding in CaixaBank, the Foundations agreed to a four-year lock-up period, and to grant
apre-emptive acquisitionrightin favour ofthe other Foundations in the first placeand then to la Caixa Banking
Foundation, in the case any ofthe Foundations intended to transferall or part of their stake, during two years
once the lock-up period expires.

On 17 October 2016, CaixaBank published a relevant event announcement (hecho relevante) reporting the
amendments to the mentioned agreement that determined: (i) the savings banks that constituted Banca Civica
would appoint onedirectorat CaixaBank and one director at VidaCaixa, a subsidiary of CaixaBank, instead of
two directors at CaixaBank and (ii) the extension of the agreements, which in August 2016 was set automatically
for three years, would last for four years instead of the afore-mentioned three (i.e., until 2020).

On 29 October2018, CaixaBank published a significantevent (hecho relevante) informing ofthe amendments
to the mentioned agreement that, among others (i) clarified the autonomy of the parties in relation to the
management of their participations in the Bank’s share capital; and (ii) eliminated the preferential right to
acquire shares in the Bank referred to above. Also, as a result of this amendment Cajasol Foundation was no
longerparty to the shareholders agreement.

On 3 August2020, CaixaBank published a communication of other relevant information (comunicacion de otra
informacion relevante) informing thatas ofthat datethe shareholders’ agreement became void dueto the expiry
of'its period of validity.

Due to the termination of the shareholders’ agreement, Fundacion CajaCanarias tendered its resignation as
proprietary director to the Board of Directors of CaixaBank.

The Board of Directors thenrequested Fundacion CajaCanarias to step down fromits positiononce it received
the findings ofthe banking authorities verifying the suitability of Ms. Carmen Moragues Josa, whomthe Board,
on the basis of the proposal presented by the Appointments Committee, agreed to appoint via co -option
(cooptacion) as anindependent director of CaixaBank S.A.. to cover the vacancy that would be left by Fundacion
CajaCanarias. On 18 September 2020, CaixaBank announced thatMs. Carmen Moragues Josa will not accept
her position given that she is not expected to be part of the Board of Directors resulting from the announced
merger between CaixaBank and Bankia. See “Documents incorporated by reference”. Fundacion CajaCanarias
will step down from its position, given the announced merger between CaixaBank and Bankia, when the
mentioned mergeris completed and the proposed renewal ofthe Board of Directors implemented.

Board of Directors andmanagement of the Issuer
Board of Directors

The table below sets out the names ofthe members ofthe Board of Directors, the respective dates of their first
appointment, their positions within CaixaBank and the nature oftheir membership:
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Report / Proposal

of the
Date of first Appointments
Name / Title Nature appointment Committee Shareholder represented
Jordi Gual Proprietary 30/06/2016" A “laCaixa” Banking Foundation
Chairman
Tomés Muniesa Proprietary 01/01/2018®® \  “laCaixa” Banking Foundation
Deputy Chairman
Gonzalo Gortéazar Executive 30/06/2014W0 N
CEO
Fundacién CajaCanarias® Proprietary 23/02/2017% \ Fundacién Bancaria Caja
represented by: Natalia Aznarez Navarra, Fundacién
Director CajaCanarias and Fundacion
Caja de Burgos, Fundacion
Bancaria®®
Maria Teresa Bassons Proprietary 26/06/2012W \  “laCaixa” Banking Foundation
Director
Maria Veronica Fisas Independent 25/02/2016® N -
Director
Alejandro Garcia-Bragado Proprietary 01/01/20177 N\ “laCaixa” Banking Foundation
Director
Cristina Garmendia Independent 05/04/2019 \ _
Director
Ignacio Garralda Proprietary 06/04/2017 N\ Mutua Madrilefia Automovilista,
Director Sociedad de Seguros a Prima
Fija
Maria Amparo Moraleda Independent 24/04/2014W N
Director
John S. Reed Independent 03/11/20110@ N
Lead Independent Director
Eduardo Javier Sanchiz Independent 21/09/2017©® \ _
Director
José Serna Proprietary 30/06/2016" \  “laCaixa” Banking Foundation
Director
Koro Usarraga Independent 30/06/2016" N
Director
Notes:

(1) Reelected on5 April 2019.

(2)  Appointed as Lead Independent Director by the Board on 25 February 2020, with effect since 22 May 2020, after authorization

by the ECB.

(3)  Ratified and appointed Director on 23 April 2015.
(4)  Reelected CEOon 23 April 2015 and 5 April 2019.

(5) On 3 August 2020, Fundacién CajaCanarias tendered its resignation as proprietary director to the Board of Directors of
CaixaBank due to the termination of the shareholders’ agreement. Fundacion CajaCanarias will step down from its position,
given the announced merger between CaixaBank and Bankia, when the mentioned merger is completed and the proposed renewal
of the Board of Directors implemented. See ““ Agreement among shareholders” above.

(6) Ratified and appointed as Director on 28 April 2016. Reelected on 22 May 2020.

(7)  Ratified and appointed Board of Director member on 6 April 2017.

(8) Ratified and appointed Board of Director member on 6 April 2018.

(9)  Qualified as Proprietary Director on 22 November 2018.

(10) In October 2018, Fundacion Cajasol ceased its participation in the Shareholders’ Agreement.

* For detailed information on the proposed new composition of the Board of Directors subject to approval by the shareholders’ meeting

and to the completion of the merger, please see the communications of inside information (number 452) and other relevant information

(number 4501), both dated 18 September 2020 and incorporated by reference in this Prospectus.
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On 26 March 2020, the Board of Directors agreed to postpone the General Meeting called by means o fa notice
published on 25 February 2020 to be held on 2 April 2030 and 3 April 2020, on first and second call
respectively.

On 2 April 2020, Mr. Marcelino Armenter resigned as member ofthe Board of Directors and, subsequently, as
member of the Innovation, Technology and Transformation Digital Committee, effective as ofthat day.

The reason for the resignation is that CriteriaCaixa, of which he is the Chief Executive Officer and at the
proposal of which hewas appointed director of CaixaBank, is intensifying its recently implemented investiment
diversification strategy, mainly in listed companies, which could lead to possible situations in which his
condition of director of CaixaBank may interfere with his responsibilities as Chief Executive Officer of
CriteriaCaixa. The resignation is performed within the framework ofthe good corporate governance.

On 16 April 2020, the Board of Directors agreed to callthe General Meeting on 21 and 22 May 2020, at first
or second call, respectively. The General Meeting was finally held remotely on22 May 2020 on second call.

Atthe General Meeting, among others, the following resolutions were adopted:

. the amendment of the By-laws and the Regulations of the General Shareholders’ Meeting to regulate
remote attendance for future general shareholders’ meetings.

° the re-election of M's. Maria Veronica Fisas Vergés as a member ofthe Board of Directors, in the capacity
of Independent Director, for a period of fouryears, at the proposal ofthe Appointments Committee.

° the appointment of Mr. Francisco Javier Garcia Sanz as a member of the Board of Directors, as a
proprietary director, at the proposal ofla Caixa Banking Foundation (indirect shareholder ofthe Issuer
through its subsidiary, CriteriaCaixa) and CriteriaCaixa, for a period of four years to fill the vacancy
generated by the resignation of Mr. Marcelino Armenter Vidal from the Board, following the issuance
ofthe favourable report by the A ppointments Committee. On 18 September 2020, CaixaBank announced
that Mr. Francisco Javier Garcia Sanzwill not accept his position given thathe is not expected to be part
of the Board of Directors resulting from the announced merger between CaixaBank and Bankia. See
“Documents incorporated by reference”. The appointment of Francisco Javier Garcia Sanz was subject
to the verification ofhis suitability as a director by the ECB.

° Set the number of members ofthe Board of Directors at fifteen, within the established limits in the By -
laws of CaixaBank. Accordingly, it was approved to reduce the totalnumber of members of the Board
of Directors by one director.

On 25 February 2020, the Board of Directors, following the favourable report ofthe Appointments Committee,
agreed to appoint the Independent Director Mr. John S. Reed as a new Lead Independent Director to replace
Mr. Xavier Vives Torrents, who, having expired his term in office, has not been proposed to be reclected as a
directorat the General Meeting. The appointmentofJohn S. Reed as new Lead Independent Director took effect
on 22 May 2020.

On 22 May 2020, CaixaBank announced that the Board of Directors had agreed, at the suggestion of the
Appointments Committee, to reorganise the composition of certain Board of Directors’ Committees.

On 17 September 2020, the Board of Directors of CaixaBank approved the joint merger plan forthe merger of
Bankia (absorbed company) into CaixaBank (absorbing company) (see “Description of the Issuer—Key recent
events—Merger with Bankia”). The joint merger plan contains certain provisions on CaixaBank’s corporate
governance structure and systemfollowing the merger, including a proposal for a partialrenewal of the Board
of Directors and its envisaged implementation. See the communications of inside information (number 452)
and other relevant information (number 4501), both dated 18 September 2020 published on the CNMV and
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CaixaBank’s corporate websiteand incorporated by reference in this Prospectus (“Documents incorporated by

reference”) for detailed information on the proposed new composition ofthe Board of Directors .

In addition to the foregoing, as of the date of this Prospectus, besides the proposal of partial renewal of the
Board of Directors provided into the joint merger plan for the merger of Bankia into CaixaBank, no further
changes have been agreed regarding the Board of Directors which could have a significant impact on the

corporate governance of CaixaBank.

The table below sets out all entities in which the members of the Board of Directors are members of
administrative, management or supervisory bodies orin which they hold partnership positions as ofthe date of

this Prospectus, notified to the Register of Senior Officers at the Bank of Spain, except (i) purely familiar or
patrimonial companies, (ii) subsidiaries of an issuer in which they are also a member of the administrative,

management or supervisory bodies and (iii) CaixaBank Group companies.

Name Company Title
Jordi Gual Solé Erste Bank Member of the Supervisory Board
Telefonica, S.A. Member of the Board

Tomés Muniesa Arantegui

SegurCaixa Adeslas, S.A. de Seguros y
Reaseguros (multigrupo)

Deputy Chairman

Companhia de Seguros Allianz Portugal, Director
S.A.
Maria Teresa Bassons Boncompte Laboratorios Ordesa, S.A. Director
Maria Verdnica Fisas Vergés Natura Bissé Int. S.A. (Espafia) CEO
Cristina Garmendia Mendizéabal Mediaset Espafia Comunicacion, S.A. Director
Compafiia de Distribucion Integral Logista Director
Holding, S.A.
Ysios Asset Management, S.L. Director
Satlantis Microsats, S.L. Chairwoman

Ignacio Garralda Ruiz de Velasco

Mutua Madrilefia Automovilista, Sociedad
de Seguros a primafija

Executive Chairman

Endesa, S.A. Director
Maria Amparo Moraleda Martinez Vodafone Group, PLC Director

Solvay, S.A. Director

Airbus Group, N.V. Director
John.S. Reed American Cash Exchange Chairman
Eduardo Javier Sanchiz Irazu Pierre Fabre, S.A. Director
Koro Usarraga Unsain 2005 KP Inversiones, S.L. Director

Vehicle Testing Equipment, S.L. Director

Vocento, S.A. Director

Conflicts ofinterest
72
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Since 1January 2020, no director has notified the Issuer of any situation thatplaces himor her in a conflict of interest
with the Group. However, on the following occasions, directors abstained from intervening and voting in the
deliberation of issues in sessions of the Board of Directors:

Director Conflict

Mr. Tomés Muniesa Arantegui (Deputy - Abstention from deliberations and voting on resolution regarding his own nomination as
Chairman) Committee member.

Mr. Gonzalo Gortézar Rotaeche (CEO) - Abstention from deliberations and voting on the resolution regarding the 2020 bonus

scheme and business goals.

- Abstention from deliberations and voting on the resolution regarding the 2020 business
goals for thesecond cycle of the 2020-2022 LTIP.

- Abstention from deliberations and voting on the resolution regarding proposed
individual objectives for 2020, with respect to his objectives proposal.

- Abstention from deliberations and voting on the resolutions regarding the appointment
and the ratification on the appointment of the Lead Independent Director.

Mr. John S. Reed (Lead Independent - Abstention from deliberations and voting on the resolutions regarding the appointment
Director) and the ratification on the appointment of the Lead Independent Director.

Fundacion Caja Canarias (represented - Abstention from deliberations and voting on resolutions regarding the section

by Ms. Natalia Aznarez Gémez) “Considerations on the Dividend ffom the 2019 Financial Year”.

- Abstention from deliberation and voting on resolution of related-party transaction.
Ms. Maria Verénica Fisas Vergés - Abstention from deliberations and voting on resolutions regarding the explanatory report
and the proposal for her re-election as independent Board member.

- Abstention from deliberations and voting on resolutions regarding her own nomination
and re-election as Committees member.

Ms. Cristina Garmendia Mendizabal Abstention from deliberations and voting on resolutions regarding her own nomination as
Committees member.

Mr. Ignacio Garralda Ruiz de Velasco - Abstention from deliberation and voting on resolution of related-party transaction.

Mr. Eduardo J. Sanchiz Irazu - Abstention from deliberations and voting on resolution regarding his own nomination as

Committee member.

Ms. Koro Usarraga Unsain - Abstention from deliberations and voting on resolution regarding her own nomination as
Committee member.
- Abstention from deliberations and voting on resolutions of related-party transaction.

Atrticle 26 of the Regulations ofthe Board of Directors regulates the duty of diligence ofthe Board members,
which mainly requires the directors to have adequate dedication to adopt the necessary measures forthe good
management and control of CaixaBank, to demand adequate and necessary information to preparethe Board of
Directors meetings and internal Committees and to take an activepart in the deliberations and decision-making
process. Atticle 27 regulates the duty ofloyalty, mainly stating that directors must abstain fromattending and
intervening in deliberations and voting which affect matters in which they are personally interested. Article 29
ofthe Regulations ofthe Board of Directors regulates the duty tonotcompete of CaixaBank’s directors. Article
30 of the Board Regulations regulates the duty to avoid situations of conflict of interest applicable to all
directors, referring to (among other duties) notusing CaixaBank’s assets oravailing themselves of their position
in CaixaBank to obtain an economic advantage or for private aims, and to avoid developing activities on their
own account or for third parties that position them in permanent conflict of interests with the CaixaBank. In
addition to the specific duties and obligations set forth in the law and the Board internal regulations, all Board
members must perform their functions in accordance with the Corporate Policy on Conflicts of Interest
approved by the Board of Directors and published at the corporate website (www.CaixaBank.com) and the
guiding inspirational principles setoutin the “Code of Business Conductand Ethics”.
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It should be noted that the statutory amendments adopted in the general shareholders’ meeting of CaixaBank
held on 6 April 2017, notwithstanding their connection with the deconsolidation conditions established by the
ECB, are within the framework of the recommendations and best practices of good corporate govemance,
considering that, in essence, they are measures designed to favour therole ofindependentdirectors in the Board
of Directors and preventany significant sharcholder fromexerting a decisive influence on the performance and
decisions of the Board of Directors. Regarding the good governance measures introduced in connection with
the deconsolidation conditions, the Issuer complemented those measures developing the duties attributed by the
Spanish Companies Act and the good governance recommendations to the Chairman ofthe Board of Directors
(“responsible for the effective functioning of the Board”), expressly contemplating the impetus for the Board
of Directors to develop its powers and coordination with its committees fora better performance ofthe Board
of Directors’ duties. Additionally, the regime in which the Board of Directors appoints the members of the
internal committees at the proposal of the Appointments Committee was maintained, but introducing the
specialty that, when it comes to appointing the members of the Appointments Committee itself, the proposal
shallbe made by the Audit and Control Committee in orderto give greater autonomy and independence to the
process of selection and preparation of proposals, also in accordance with the powers granted to the Audit and
Control Committee by the current Regulations of the Board of Directors in relation to corporate govemance
rules.

The Issuer amended the internal regulations of the Board of Directors in order to develop the rules regarding
the composition, powers and functioning of the Audit and Control Committee as set forth in the Bank’s By-
laws, including the criteria and basic principles of the CNMV Technical Guide published on 27 June 2017 —
and, in this regard, to expressly include certain Recommendations ofthe Code of Good Governance (“CGG”)
which the Bank declared to be complying with in its 2017 Annual Corporate Governance Report -and ako to
implement the regulations in the Bank’s By-laws concerning the powers of the Appointments Committee,
attributing it with the function of ensuring compliance with the diversity policy applied to the Board of
Directors, as established in Royal Decree-Law 18/2017. In this regard, the Bank’s Board of Directors approved
on 22 February 2018 the amendment of Articles 14 (The Audit and Control Committee and the Risk
Committee), 15 (The Appointments Committee and the Remuneration Committee) and 37 (Auditor
relationships) ofthe internal regulations ofthe Board of Directors. Such amendments will be described in the
sections related to the relevant committee. A dditionally, the Bank’s Board of Directors approved on 21 Febmuary
2019 the amendment to Article 15 of the Regulations of the Board of Directors. The sole purpose of this
amendment is to expressly establish that the minutes of the Appointment Committee and the Remuneration
Committee are to be forwarded or delivered to allthe members ofthe Board of Directors rather than being made
available at the Bank’s Secretary Office, using the same systemas for minutes of the Audit and Control
Committee and the Risk Committee.

On 26 June 2020, the CNMV approved the partial amendment of the CGG which implements certain
developments in relation to,among others, gender diversity, environmental issues and remuneration policy. As
of'the date ofthis Prospectus, CaixaBank is analysingthis update ofthe CGG in orderto assess whether it has
to take any action in order to implement suchamendments.

The business address of each member of the Board of Directors is Calle Pintor Sorolla, 2-4, 46002 Valencia,
Spain.

Executive Committee

The Board of Directors has delegatedall of its powers in favour ofthe Executive Committee, except for those
which cannot be delegated pursuantto the provisions ofthe Spanish Companies Act, the Board Regulations and
CaixaBank’s By-laws.
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The Chairman and Secretary ofthe Board of Directors willalso be the Chairman and Secretary ofthe Executive
Committee.

The Executive Committee will meet when it deems appropriate and when called by its Chairman, and its
meetings are considered to be validly constituted when the majority ofits members are present or represented.
Its resolutions are adopted by the majority ofthe directors presentorrepresented at the relevantmeeting.

The resolutions adopted by the Executive Committee are valid and binding without any need for subsequent
ratification by the Board of Directors, although the Board of Directors must be informed of the matters discussed
and the resolutions adopted at its meetings. Without prejudice to the terms of Article 4.5 of the Regulations of
the Board of Directors.

As ofthe date ofthis Prospectus, the Executive Committee is composed ofthe following members:

Date of first

Name Title Category appointment
JordiGual Chairman Proprietary 30 June 2016V
Tomés Muniesa Member Proprietary 1 January 2018®
Gonzalo Gortazar Member Executive 30 June 2014®
Maria Verénica Fisas Member Independent 27 July 2017
Maria Amparo Moraleda Member Independent 24 April2014
Koro Usarraga Member Independent 22 May 2020

Notes:

(1) Reelected on 6 April 2017.
(2) Reelected on 6 April 2018.
(3)  Reelected on 23 April 2015.
(4)  Reelected on 22 May 2020.

Audit and Control Committee

The Audit and Control Committee must comprise a minimumof three and a maximum of seven members, with

the numberto be set by the Board of Directors. The Audit and Control Committee must be comprised ofnon-
executive directors and the majority of which must be independent directors. At least one of the independent
directors mustbe appointed based on their background in accountingand/or audit. The Board of Directors will
endeavour to ensure that the Audit and Control Committee members, and particularly its Chairman, have the
necessary accounting, auditing or risk management knowledge as well as knowledge in any other fields that
may be relevant for the Audit and Control Committee's performance. As a whole, without prejudice to

endeavouring to encourage diversity, the Committee members must have the relevant technical knowledge n
relation to the Issuer's business.

The Audit and Control Committee typically meets on a quarterly basis, to review the regular financial
information to be submitted to the authorities as well as the information which the Board of Directors must
approve and include within its annual public documentation, with the presence of the internal auditor and, as
the case may be, the financial auditor. At leastsome ofthese meetings mustbe held without the presence of the
management team, so that the specific matters can be discussed. The Audit and Control Committee will meet
whenever convened by its Chairman at his own initiative or at the request of the Chairman of the Board of
Directors ortwo or more members of the Audit and Control Committee.
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CaixaBank’s management teamor personnel are obliged to attend the meetings of the Audit and Control
Committee and to collaborate and provide with any information, if so requested by the Audit and Control
Committee.

Among others, the functions ofthe Audit and Control Committee are:

. Reporting to the General Meeting on matters raised by shareholders that fall within the committee’s
remit and, in particular, on the result ofthe audit, explaining how this has contributed to the integrity of
the financial information and the committee’s role in this process.

° Monitoring the process of preparing and ensuring the integrity ofthe financial information on the Bank
and, as the case may be, the Group, by reviewing the Bank’s accounts, checking for compliance with
legal provisions and ensuring an accurate demarcation of the consolidation perimeter and the comect
application of generally accepted accounting principles.

. Striving to ensure that the Board of Directors is able to present the Bank’s annual financial statements
at the General Meeting without limitations or qualifications in the auditor’s report. In the exceptional
case that qualifications exist, both the Chairman of the Audit and Control Committee and the auditors
should give a clearaccountto shareholders of their scopeand content.

° Reporting in advance to the Board of Directors on the financial and related non-financial information
that the Bank must periodically release to the markets and its supervisory bodies.

° Supervising the effectiveness of the internal control systems and discussing with the auditor any
significant weaknesses in the internal control system that may have been detected during the audit, all
this without compromising the auditor’s independence. For such purposes, and if appropriate, it may
submit recommendations or proposals to the Board of Directors and the corresponding deadline for therr
follow-up.

° Supervising the effectiveness ofthe internal audit function and establishing and overseeing a mechanism
whereby Bank or Group employees may confidentially and, if deemed appropriate, anonymously report
any irregularities of potential significance — especially financial and accounting irregularities — they may
observe within the Bank. It shalllikewise receive periodic information on how the systemis operating
and may propose suitable courses of action to improve and reduce the risk of any such irregularities
arising in future.

As ofthe date ofthis Prospectus, the Audit and Control Committee is composed ofthe following members:

Date of
Name Title Category appointment
Koro Usarraga Chairwoman Independent 27 October2016"
Eduardo Javier Sanchiz Member Independent 1 February 2018?
José Serna Member Proprietary 23 March 2017
Cristina Garmendia Member Independent 22 May 2020

Notes:
(1) Appointed Chairmoman on5 April 2019.
(@ Reelected on 6 April 2018.

Appointments Committee
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The Appointments Committee comprises a number of non-executive directors determined by the Board of

Directors, subjectto a minimum ofthree and a maximum of five members. A majority of its members must be
independent. Members of the Appointments Committee will be appointed by the Board of Directors on a
proposal received from the Audit and Control Committee. Meanwhile, the Appointments Committee’s

Chairman will be appointed fromamong the independent directors sitting onthe committee.

The Appointments Committee shall meet as often as needed to ensure the full and timely performance of its
duties and meetings will be called by its Chairman, either on their own initiative or when requested by two

Appointments Committee members. The Chairman of the Appointments Committee must call a meeting
wheneverthe Board of Directors orits Chairman requests that a reportbe issued ora resolution carried.

Its duties include, among others, the following:

Evaluating and proposing to the Board of Directors the assessment of skills, knowledge and experience
required of Board of Directors members and key personnel at the Bank.

Submitting to the Board of Directors suggested candidates for the position of independent directors to
be appointed by co-option or for submission to the decision ofthe General Meeting, as well as proposals
relating to the reappointment orremoval of suchdirectors at the General Meeting,.

Reporting onthe appointmentand, as the casemay be, dismissal ofthe Lead Director, the Secretary and
the Deputy Secretaries for approval by the Board of Directors.

Examining and organising, in collaboration with the Chairman of the Board of Directors and with the
support ofthe Lead Director, the succession ofthe Chairman and ofthe Bank’s chiefexecutive and, as
the case may be, sending proposals to the Board of Directors so as to ensurethat the succession process
is suitably planned andtakes placein orderly fashion.

Reporting to the Board of Directors on matters relating to gender diversity, ensuring that the procedures
for selecting its members favoura diversity of experience and knowledge and facilitate the selection of
women directors, and establishing a representation target for the less represented sex on the Board of
Directors as well as preparing guidelines on how this should be achieved. It shall likewise ensure that
the diversity policy applied at the Board of Directors is duly observed and will report on the matter in
the Annual Corporate Governance Report.

Periodically evaluating, at least once a year, the structure, size, compositionand actions ofthe Board of
Directors and of its committees, its Chairman, CEO and Secretary, while making recommendations
regarding possible changes to these. Here, the committee shall act under the direction of the Lead
Director when assessing the performance of the Chairman. The committee shall also evaluate the
composition ofthe Management Committee as well as its replacement lists to ensure proper coverage as
members come and go.

Supervisetheactivities ofthe organisation in relation to corporate social res ponsibility issues and submit
to the Board of Directors those proposals it deems appropriate in this matter.

As ofthe date ofthis Prospectus, the Appointments Committee is composed ofthe following members:

Date of
Name Post Nature appointment
John S.Reed Chairman Independent 1 February 2018
Maria Teresa Bassons Member Proprietary 12 December2013
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Date of
Name Post Nature appointment

Eduardo Javier Sanchiz Member Independent 22 May 2020

Note:
(1) Appointed Chairman on 1 February 2018

Remuneration Committee

The Remuneration Committee comprises a number of non-executive directors determined by the Board of
Directors, subjectto a minimum ofthree and a maximum of five members. A majority of its members must be
independent. The Chairman ofthe committee is appointed fromamong the independentdirectors sitting on the
Remuneration Committee.

The Remuneration Committee shall meet as often as needed to ensure the full and timely performance of its
duties and meetings will be called by its Chairman, either on their own initiative or when requested by two
members ofthe committee. The Chairman mustcalla meeting whenever the Board of Directors or its Chaimman
requests that a report be issued ora resolution carried.

Its duties include, among others, the following:

° Drafting resolutions relating to remuneration and, in particular, reporting and proposing to the Board of
Directors the remuneration policy, the systemand amount ofannual remuneration payable to directors
and senior managers, as well as the individual remuneration payable to executive directors and s enior
managers and the other terms and conditions oftheir contracts, particularly the financial conditions, and
without prejudice to the competences of the Appointments Committee in relation to any conditions it
may have proposed thatare unconnected with the remunerationside.

° Ensuring compliance with the remuneration policy for directors and senior managers and reporting on
the basic conditions setout in their contracts and on compliance with those contracts.

. Reporting and preparing the Bank’s general remuneration policy and in particular the policies relating
to categories of staff whose professional activities have a significant impact on the Bank’s risk profike
and thosepolicies thatare intended to preventor manage conflicts of interest with the Bank’s customers.

° Analysing, formulating and periodically reviewing the remuneration programmes, weighing their
adequacy and performance and ensuring compliance.

As ofthe date ofthis Prospectus, the Remuneration Committee is composed ofthe following members:

Date of
Name Title Category appointment
Maria Amparo Moraleda Chairwoman Independent 25 September2014
Alejandro Garcia Bragado Member Proprietary 1 February 2018
Cristina Garmendia Member Independent 22 May 2020

Risks Committee

The Risks Committee shall comprise exclusively non-executive directors who possess the appropriate
knowledge, skills and experience to fully understand and managethe Bank’s risk strategy and risk propenstty,

A42653566 78



in the number determined by the Board of Directors, subject to a minimum ofthree and a maximum of six (6),

with a majority of members to be independent directors.

The Risks Committee will meet as often as necessary to fulfilits duties and will be convenedby its Chairman,
either on their own initiative or at the request ofthe Chairman ofthe Board of Directors or of two members of
the Risks Committee itself.

Its duties include, among others, the following:

Advisingthe Board of Directors ontheoverall susceptibility torisk, current and future, of the Bank and
its strategy in this regard, reporting on the risk appetite framework, helping to monitor implementation
ofthis strategy, ensuring that the Group ’s actions are consistent with the level of risk tolerance previously
decided and monitoring the appropriateness ofthe risks assumed and the profile put in place.

Proposing to the Board of Directors the Group s risk policy.

Determining with the Board of Directors the nature, quantity, format and frequency ofthe information
concerning risks thatthe Board of Directors should receive and establishing whatthe committee should
receive.

Regularly reviewing exposures with main customers, business sectors and by geographic region and
type ofrisk.

Examining the information and control processes ofthe Group ’srisk as well as the information systens
and indicators.

Evaluating regulatory compliance risk within its scope of its remit and decision-making authority, this
being understood as the risk management oflegal or regulatory sanctions, financial or material loss or
any reputational damage the Bank may suffer as a result of non-compliance with laws, rules, regulations,
standards and codes of conduct, while also detecting any risk of non-compliance and carrying out
monitoring and examining possible deficiencies in the principles of professional conduct.

Reporting on new products and services or significant changes to existing ones.

As ofthe date ofthis Prospectus, the Risks Committee is composed ofthe following members:

Date of
Name Title Category appointment
Eduardo Javier Sanchiz Chairman Independent 1 February 2018
Fundacion CajaCanarias, Member Proprietary 1 February 2018
represented by Natalia A znarez
Gomez?
Maria Verénica Fisas Member Independent 22 May 2020
Tomas Muniesa Member Proprietary 22 May 2020
Koro Usarraga Member Independent 1 February 2018
Notes:

@
@
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On 3 August 2020, Fundacion CajaCanarias tendered its resignation as member of the Risks Committee due
to the termination of the shareholders’ agreement. See “ Agreementamong shareholders” above.
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Innovation, Technology and Digital Transformation Committee

On 23 May 2019, CaixaBank approved thecreation ofthe Innovation, Technology and Digital Transformation
Committee, an advisory committee that will advise the Board of Directors on issues related to technology
innovation and digital transformation.

The Innovation, Technology and Digital Transformation Committee comprises a minimum of three and a
maximum offive members.

The Chairman ofthe Board of Directors and the Chief Executive Officer will always sit on the committee. The
othermembers are appointed by the Board of Directors, on the proposal ofthe A ppointments Committee, paying
close attention to the knowledge and experience of candidates on those subjects that fall within the Innovation,
Technology and Digital Transformation Committee's remit, such as technology and innovation, information
systems and cybersecurity.

The Chairman ofthe Board of Directors shall also chair the Innovation, Technology and Digital Transformation
Committee.

Similarly, the Secretary to the Board of Directors shall serve as Secretary of the Innovation, Technology and
Digital Trans formation Committee.

The Innovation, Technology and Digital Transformation Committee will meet as often as required to dis charge
its functions and will be called by the Innovation, Technology and Digital Transformation Committee ‘s
Chairman, either on his or her own initiative or when a meeting is requested by two or more Innovation,
Technology and Digital Transformation Committee members. The Chairman must always calla meeting when
the Board of Directors asks it to issue a report oradopt a resolution.

The Innovation, Technology and Digital Transformation Committee will be validly convened when a majority
of members is in attendance. Resolutions will be carried by a majority of members physically in attendance or
represented by proxy, and minutes will be taken ofthe resolutions carried at each meeting. The minutes will be
heard by the Board of Directors and a copy will be sent ordelivered to all ofthe members Board of Directors.

Without prejudice to any other functions entrusted to it by the Board of Directors, the Innovation, Technology
and Digital Trans formation Committee will exercise the main following functions:

° Assisting the Board of Directors in identifying, monitoring and analysing new competitors, new business
models, technological advances and main trends and initiatives relating to technological innovation,
while studying those factors that make certain innovations more likely to succeed and increase therr
transformation capacity.

° Advisingthe Board of Directors on the implementation ofthe strategic planin aspects relating to digital
trans formation and technological innovation (the digital strategy) and, in particular, reporting on plans
and projects designed by CaixaBank in this field, as well as any new business models, products, customer
relationships, andso on, thatmay be developed.

. Fostering a climate of debate and reflection to allow the Board of Directors to identify new business
opportunities emerging fromtechnological developments, as well as possible threats.

. Supporting the Board of Directors in analysing the impact of technological innovation on market
structure, the provision of financial services and customer habits. Among others aspects, the Innovation,
Technology and Digital Transformation Committee shall analyse the potential disruption of new
technologies, the possible regulatory implications of their development, the impact in terms of
cybersecurity and matters relating to protection of privacy and data usage.
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° Stimulating discussion and debate on the ethical and social implications deriving from the use of new
technologies within the banking and insurance business.

° Supporting the Risks Committee, on the latter's request, in monitoring technological risks and matters
relating to cybersecurity.

As of the date of this Prospectus, the Innovation, Technology and Digital Transformation Committee is
composed ofthe following members:

Date of
Name Title Category appointment
Jordi Gual Chairman Proprietary 23 May 2019
Gonzalo Gortazar Member Executive 23 May 2019
Cristina Garmendia Member Independent 23 May 2019
Maria Amparo Moraleda Member Independent 23 May 2019

Management Committee

The following table identifies the members of the senior management (Comité de Direccion) of CaixaBank,
which is composed of CaixaBank’s CEO and the persons responsible for the different areas as of the date of

this Prospectus:
First Appointment Name Title

30 June 2011 Gonzalo Gortdzar Rotaeche CEO

30 June 2011 Juan Antonio Alcaraz Garcia Chief Business Officer

30 June 2011 Francesc Xavier Coll Escursell Chief Human Resources and
Organisation Officer

10 July 2014V JordiMondéjar Lopez Chief Risks Officer

22 November2018©? Ignacio Badiola Gomez Head of CIB and International Banking

30 October2019® Luis Javier Blas Agiieros Head ofResources

28 November2016 Matthias Bulach Head ofFinancial Accounting, Control
and Capital

27 May 2016 Maria Luisa Martinez Gistau Head of Communication, Institutional
Relations, Brand and CSR

24 October2013 Javier Pano Riera Head of Finance

22 November2018® Maria Luisa Retamosa Fernandez Head of Internal Audit

22 November2018? Javier Valle T-Figueras Head of Insurance

29 May 2014 Oscar Calderon de Oya General Secretary and Secretaryto the
Board of Directors

Notes:

(1) Date of first appointment as a member of the Management Committee. He has been the Chief Risk Officer since
November 2016.

(@ With effect from 1 January 2019.
(3) With effect from 1 February 2020.
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Regarding the composition ofthe Management Committee, until 1 February 2020, Mr. Jorge Fontanals held the
positionofHead of Resources, date fromwhich said position is held by Mr. Luis Javier Blas, nevertheless Mt
Fontanals will continueto be linked to CaixaBank to ensure the complete transfer ofits functions.

The table below sets out all entities in which themembers of senior managementare members of administrative,
management or supervisory bodies or in which they hold partnership positions as ofthe date ofthis Prospectus,
except (i) purely familiar or patrimonial companies, (ii) subsidiaries of an issuer in which they are als o a menber
of the administrative, management or supervisory bodies and (iii) CaixaBank Group companies.

Director Company Title
Juan Antonio Alcaraz Garcia SegurCaixa Adeslas, S.A.de Segurosy =~ Member ofthe Board
Reaseguros
Matthias Bulach Erste Group Bank AG Memberofthe Supervisory
Board and ofthe Audit
Committee
JordiMondéjar Lopez SAREB Director
Javier Pano Riera CecaBank Directorand member of the
Appointment Committee
Javier Valle T-Figueras Unespa Deputy Chairman/Member ofthe
Executive Committee and the
Icea Board of Directors
Director

Litigation

The Group is party to certain legal proceedings arising fromthe normal course ofits business, including clains
in connection with lendingactivities, relationships with employees and other commercial or tax matters. Based
on available information, the Group considers that it has reliably estimated the obligations aris ing from each
proceedings and had recognised, where appropriate, sufficient provisions to reasonably cover the liabilities that
may arise as aresult ofthese ongoing lawsuits. The outcome of court proceedings is inherently uncertain. The
Group maintains provisions under the concept “Pending legal issues and tax litigation” that it considers
reasonable to covertheobligations thatmay arise fromongoing lawsuits based onavailable information, which
totalled €394 million as of31 December2019 (€429 million as 0f31 December2018). In addition, the Group
maintains provisions under the concept “Other Provisions”, which totalled €497 million as of 31 December
2019 (€480 million as of 31 December2018) in orderto coverthe losses fromagreements not formalised and
otherrisks suchas thoserelated with the class action broughtby ADICAEdueto the application of floor clauses
in certain mortgage loans as described below. Given the nature of these obligations, the expected timing of these
economic outflows, if any, is uncertain.

However, in view of the inherent difficulty in predicting the outcome of legal matters, particularly where the
claimants seek very large orindeterminate damages, or where the cases present novel legal theories, involvea
large number of parties or are in the early stages of investigation or discovery, the Group cannot state with
confidence what the eventual outcome of these pending matters will be or what the eventual loss, fines or
penalties related to each pending matter may be. As such, theprovisions made by the Group orthe estimate for
maximum risk could proveto be inadequate, and may haveto be increased to cover the impact ofthe different
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proceedings orto cover additional liabilities, which could lead to higher costs forthe Group. This could have a
material adverseeffect onthe Group ’s results and financial situation.

Floor clauses in mortgages

The legal proceeding initiated by the class action brought by ADICAE due tothe application of floor clauses in
certain mortgage loans is currently in the phase of Reversal and Procedural Infringement before the Spanish
Supreme Court.

The risk associated with this matter has been managed with specific provisions amounting to €625 million, and
ateamand specific procedures were developed to comply with the requests filed under the framework of Royal
Decree-Law 1/2017, of 20 January, on urgent measures to protect consumers against floor clauses. The
disbursements accumulated in 2019 and associated with this procedure have reached €102 million.

With the available information, the risk derived fromthe disbursements thatcould arise due to these litigation
proceedings is reasonably covered by the corresponding provisions.

Ongoing criminalinvestigation of certain corporatetransactions

As aresult of a private prosecution, a set of corporate transactions in 2015 and 2016, together with an asset
transaction, as alleged by the referred prosecution, areunder investigation, the latter however being non-existent
(since it was never granted and therefore never executed). Without prejudice to the reputational damage
resulting from any judicial investigation, it is not considered as probable that an economic risk linked to this
criminal proceeding would materialise or causea negative effect.

Transparencyof IR PH interest rate clauses

In relation to the reference rate formortgages in Spain, a request fora preliminary ruling was filed before the
Court of Justice of the European Union (“CJEU”) which challenges the legitimacy, due to alleged lack of
trans parency, of mortgage loan contracts subject to the official benchmark rate called the IRPH (/ndice de
Referencia de Préstamos Hipotecarios).

The legal matterunder debate is thetransparency test based on article 4.2 of Council Directive 93/13/EEC of 5
April 1993 on unfairterms in consumer contracts, when the borrower is a consumer. Since the IRPH is the price
of'the contract and it falls within the definition ofthe main subject-matter ofthe contract, it must be drafted in
plain, intelligible language, so that the consumer is in a position to evaluate, on the basis of clear, intelligible
criteria, what the economic consequences derived fromsuch contractare for him.

This request for a preliminary ruling was formulated by a First Instance Courtseveral months after the Spanish
Supreme Court had issued a ruling, on 14 December 2017, establishing thatthese contracts were lawful.

In line with the criteria established by the Advocate General (4bogado General) in his Opinion published on
10 September 2019, the CJEU issued a ruling on 3 March 2020 confirming that the IRPH index rate is not
abusiveand establishing the following guidelines to determine the fulfilment ofthe transparency requirenents
of the relevant clause in which the IRPH is agreed -which will have to be made on a case by case basis - and
taken into account by therelevant national courts-: should (i) be grammatically and a formally intelligible and
(ii) allow an average consumer, who is reasonably well-informed and reasonably observant and circumspect to
be in a position to understand the specific functioning of the mechanism agreed for estimating the applicable
interest rate and thus, to evaluate the economic burden of this mechanism in relation to his or her financial
obligations.

In relation to the abovementioned requirements, the CJEU considers it especially relevant for the transparency
examination to be made by the national courts that the essential information relating to the calculation of the
IRPH rate was easily accessible, giventhat the IRPH is an official benchmark rate included in the transparency
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circular of the Bank of Spain, published in turn in the Official Gazette of Spain (Boletin Oficial del Estado)
and, additionally, the provision ofdatato the consumerrelating to the fluctuations ofthe IRPH during the two
calendaryears preceding the conclusion oftherelevant loanagreementandup to the lastavailable value of the
index.

Likewise, the CJEU establishes the consequences ofan eventual ruling issued by the national courts findinga
lack of transparency in the commercialisation. In such cases, ifthe national court rules that therelevant clause
lacks the necessary transparency and considers that declaring the contract null and void in its entirety will
expose the consumerto particularly unfavourable consequences, the relevant court shall replace the IRPH with
the relevant fallback provision agreed by the parties as substitutive index. In such cases where no substitutive
indexhas been previously agreed, therelevant court shall substitute the IRPH for a “supplementary legal” index
(the CJEU quote in this respect expressly the “IRPH Entidades” indexincluded in the A dditional Provision 15
of'the Law 14/2013, of 27 September 2013 (Disposicion Adicional Decimoquinta de la Ley 14/2013, de 27 de
septiembre)). On 31 December 2019, the total amount of mortgages up to date with payments indexed to the
IRPH with individuals was approximately €6,060 million (the majority of which are with consumers ).

Anti-money laundering investigation

In April 2018, the Anti-Corruption Prosecutor’s Office started legal proceedings against CaixaBank, the Bank’s
former head of Regulatory Compliance and 11 employees, for events that could be deemed to constitute a
money laundering offence, primarily due to the activity carried outin 10 branches of CaixaBank by alleged
members of certain organisations formed of Chinese nationals, who allegedly conducted fraud against the
Spanish Treasury between 2011 and 2015. The procedure is currently in its investigation phase and neither
CaixaBank norits legaladvisers considertherisk associated with these criminal proceedings as being likely to
arise. The potential impact of these events is not currently considered material, although CaixaBank is exposed
to reputational risk due to these ongoing proceedings.

Spanish Supreme Court ruling regarding interest rates

The Spanish Supreme Court (Tribunal Supremo) has recently issued a ruling with specific relevance to credit
agreements relating to credit cards as a formofrevolving credit and/or deferred payments. Theruling establishes
(i) that credit cards as a form of revolving credit are a specific segment within the credit facilities market; (ii)
that the Bank of Spain publishes a specific benchmark interestrate for this productin its official statistics gazette
(Boletin Estadistico), which is the one to be used to determine the “normal interest of money”; (iii) that the
average interest rate applicable to credit card and revolving credit transactions as published in the official
statistics of the Bank of Spain was slightly higher than 20% and (iv) that an annual percentage rate (APR) like
the one analysed in the case studied by the Spanish Supreme Court, that is, between 26.82% and 27.24%, is
“significantly disproportionate”, which entails that the relevant contract shallbe considered nulland void and
the relevant interest paid by the consumer shall be refunded. Unlike the preceding court ruling in this matter,
which applied the supra duplumrule to determine when the interest rate shall be considered disproportionate
(i.e. when exceeding twice the average ordinary interest rate), this new ruling does not provide specific criteria
or accuracy which may allow entities to establish with legal certainty which level or gap from the “normal
interest of money” can lead to the relevant agreement being considered nulland void. This circumstance will
probablylead to anincreasein litigation and diversejudicial positions theimpact of which cannotbe determined
at this time and which will be specifically followed up and specifically managed.

Portuguese Resolution Fund proceedings

On 3 August 2014, the Bank of Portugal applied a resolution procedure to Banco Espirito Santo, SA (BES)
throughthe transfer of’its net assets and under the managementofNovo Banco, SA (Novo Banco). Within the
framework of this procedure, the Portuguese Resolution Fund (PRF) completed a capital increase in Novo
Banco for an amount of €4,900 million, becoming the sole shareholder. The increase was financed through
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loans to the PRF foran amount of€4,600 million, €3,900 million ofwhich was granted by the Portuguese State

and €700 million granted by a banking syndicate through the Portuguese financial institutions, including Banco
BPI with €116 million.

On 19 December 2015, the Bank of Portugal initiated a procedure to put Banco Internacional do Funchal (Banif)
into resolution, which came to a head with (i) the partial sale ofits assets for €150 million to Banco Santander
Totta, S.A.; and (ii) the contribution of the rest of'its assets that were not sold to Oitante, SA. The resolution
was financed through theissuance of€746 million of debt, guaranteed by the PRF and the Portuguese State as
a counter-guarantee. The operation also included the ultimate guarantee ofthe Portuguese State amounting to
€2,255 million intendedto cover future contingencies.

For the reimbursement ofthe PRF obligations with the Portuguese State (in the form ofloans and guarantees)
in relation to resolution measures adopted, the PRF has contributed ordinary instruments through the various
contributions of the banking sector. Along these lines, the conditions of the loans with the PRF have been
amended to bring themin line with the collection ofthe aforementioned contributions; there is no foreseen need
to turn to additional contributions fromthe banking sector.

In 2017, the Bank of Portugal chose Lone Starto conclude thesale of Novo Banco, after which the PRF would
hold 25% of the share capital and certain contingent capital mechanisms would be established by the
shareholders. To cover the contingent risk, the PRF has the financial means of the Portuguese State, the
reimbursement of which —where applicable— would have repercussions on the contributory efforts of the
banking sector.

At this time, it is not possible to estimate the possible effects for the Resolution Funds deriving from: (i) the
sale ofthe shareholding in Novo Banco; (ii) the application of the principle thatnone ofthe creditors ofa credit
institution under resolution may assume a loss greater than that which it would have assumed if that entity had
gone into liquidation; (iii) the guarantee granted to the bonds issued by Oitante, SA. and (iv) other lLabilities
that—itis concluded— must be assumed by the PRF.

Notwithstanding the possibility considered in the applicable law for the collection of special contributions,
given the renegotiation ofthe terms ofthe loans granted to the PRF, which include Banco BPI, and the public
statement made by the PRF and the Office ofthe Minister of Finance of Portugal, declaring that this possibility
will not be used, theexpectationis thatno special contributions or any other type of extraordinary contributions
will have to be made to finance the resolution measures applied to BES and Banif or any other contingent
liability or liabilities assumed by the PRF.

Any change in this regard may have material implications for the financial statements ofthe Group.
Credit ratings

As at the date ofthis Prospectus, the Issuer has been assigned the following debt ratings by the following credit
rating agencies:

Agency Short-term

Review date rating Long-term rating Outlook
Fitch 29 September2020  F2 BBB+ Negative
S&P Global 23 September2020  A-2 BBB+ Stable
DBRS 30 March 2020 R-1 (low) A Stable
Moody’s 22 September2020  P-2 Baal Stable
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Alternative Performance Measures

This Prospectus (and the documents incorporated by reference in this Prospectus) contains certain management
measures of performance or alternative performance measures (“APMs”’), which are used by managenent to
evaluate the Group’s overall performance or liquidity. These APMs are not audited, reviewed or subject to
review by CaixaBank’s auditors and are notmeasures required by, or presented in accordance with, IFRS-EU.
Accordingly, these APMs should not be considered as alternatives to any performance or liquidity measures
prepared in accordance with [FRS-EU. Many ofthese APMs are based on CaixaBank’s internal estimates,
assumptions, calculations and expectations of futureresults and there can be no guarantee thatthese results will
actually be achieved. Accordingly, investors are cautionednot to placeundue reliance onthese APMs.

Furthermore, these APMs, as used by CaixaBank, may not be comparable to other similarly titled measures
used by other companies. Investors should not consider such APMs in isolation, as alternatives to the
information calculated in accordance with [IFRS-EU, as indications of operating performance or as measures of
the Group’s profitability or liquidity. Such APMs mustbe considered only in additionto, and not as a substitute
for or superior to, financial information prepared in accordance with IFRS-EU and investors are advised to
review these APMs in conjunction with the audited consolidated financial statements incorporated by reference
in this Prospectus.

CaixaBank believes thatthe description of these APMs in this Prospectus follows and complies with the “ESMA
Guidelines on Alternative Performance Measures” dated 5 October2015.

These measures are used in the [ssuer’s planning, operational and financial decision-making. These measures
are commonly used in the finance sector as indicators to monitor institutions’ assets, liabilities and
economic/financial positions.

The descriptions (including definitions, explanations and reconciliations) ofall APMs are setout in sub -section
“Financial Information” ofthe section entitled “Glossary” to CaixaBank Group Management Report for2018
and sub-section “Information financial” of the section entitled “Glossary” to CaixaBank Group Management
Report for2019.

CaixaBank believes that the description of these management measures of performance in this Prospectus
follows and complies with the “European Securities and Markets Authority Guidelines on Alternative
Performance Measures (APM)” dated 5 October2015.
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CAPITAL REQUIREMENTS AND LOSS ABSORBING POWERS

CAPITAL REQUIREMENTS

The following is a summary of the most relevant aspects ofthe regulatory framework applicable to the Group
relating to regulatory capital requirements and MREL. In addition, see “Risk Factors” which includes the
relevant information onregulatory liquidity and funding requirements.

The CaixaBank Group is subject to capital requirements according to Regulation (EU) No 575/2013 of the
European Parliament and ofthe Council 026 June 2013 on the prudential requirements for credit institutions
and investment firms and amending Regulation (EU) No 648/2012 (as amended) (“CRR”), Directive
2013/36/EU of the European Parliament and ofthe Council 026 June 2013 on access to the activity of credit
institutions and the prudential supervision of credit institutions and investment firms, amending Directive
2002/87/EC and repealing Directives 2006/48/EC and 2006/49/EC (as amended) (the “CRD IV Directive”),
any regulatory capital rules implementing the CRD IV Directive or the CRR which may from time to time be
introduced and which are applicable to CaixaBank or to the Group (including, without limitation, Law 10/2014,
of 26 June, on the organisation, supervision and solvency of credit entities (as amended) (“Law 10/2014”),
Royal Decree 84/2015, of 13 February, implementing Law 10/2014) (as amended) (all of themtogether, “CRD
IV”), and any otherregulations, regulatory technical standards, circulars or guidelines implementing CRD IV
throughwhich the EU is implementing the Basel Il capital reforms.

In addition to the minimum capital requirements under CRD IV, the regime under Directive 2014/59/EU of 15
May 2014 establishing the framework for therecovery and resolution of credit institutions and investment finrs
(as amended) (the “BRRD”), that has been implemented in Spain through Law 11/2015, of 18 June, on the
recovery and resolution of credit institutions and investment firms (as amended) (“Law 11/2015”) and Royal
Decree 1012/2015, of 6 November, implementing Law 11/2015 (as amended) (“RD 1012/2015”), prescribes
that banks shall comply with MREL requirements.

On 23 November 2016, the European Commission presented a comprehensive package of reforms amending
CRR, the CRD IV Directive and the BRRD and the SRM Regulation. On 14 May 2019 the text was formally
approved by the Council of the European Union. On 7 June 2019 the following regulations were published in
the Official Journal: (i) Directive (EU) 2019/878 of the European Parliament and of the Council, of 20 May
2019 (the “CRDV Directive”’)amendingthe CRD IV Directive, (ii) Directive (EU) 2019/879 ofthe European
Parliament and ofthe European Council of 20 May 2019 (“BRRD II’) amending, among other things, the
BRRD as regards the loss-absorbing and recapitalisation capacity of credit institutions and investment firms,
(i) Regulation (EU) 2019/876 of the European Parliament and of the Council of 20 May 2019 (“CRR II’)
amending, among other things, the CRR as regards theleverageratio, thenetstable funding ratio, requirements
for own funds and eligible liabilities, counterparty credit risk, market risk, exposures to central counterparties,
exposures to collective investment undertakings, large exposures, and reporting and disclosure requirements,
and (iv) Regulation (EU) 2019/877 of the European Parliament and ofthe Council 020 May 2019 (the “SRM
Regulation II’) amending the SRM Regulation as regards the loss-absorbing and recapitalisation capacity of
credit institutions and investment firms (the CRD V Directive, BRRD II, CRR II and the SRM Regulation Il
together, the “EU Banking Reforms ™). The EU Banking Reforms entered into force on 27 June 2019 and are
scheduledto apply beginning on 29 December 2020, other thanin the case of CRRII, where a two -year period
from the date of'its entry into force is provided for, subject to certain exceptions. Until the CRD V Directive
and the BRRD II are transposed into Spanish law, it is uncertain how they will affect the Group. In addition,
there is also uncertainty as to how the EU Banking Reforms will be implemented and applied by the relevant
authorities.

The package ofreforms presented by the European Commissionon 23 November 2016 included a proposal to
create anew asset class of “nonpreferred” senior debt. On 27 December 2017, Directive 2017/2399 amending
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Directive 2014/59/EU as regards the ranking of unsecured debt instruments in insolvency hierarchy was
published in the Official Journal ofthe European Union. Before that, Royal Decree-Law 11/2017, of 23 June,

approving urgent measures on financial matters created in Spain the new asset class of senior non prefemed
debt.

Overview of applicable capital requirements

Under CRD 1V, institutions are required, generally onan individual and consolidated basis, to hold a minimum
“Pillar 1” amount ofregulatory capital of 8% of RWAs of which atleast 4.5% must be CET1 capital and atleast
6% must be Tier 1 capital.

Moreover, Atticle 104 of CRD IV Directive, as implemented in Spain by Article 68 of Law 10/2014, and
similarly Article 16 of Council Regulation (EU) No 1024/2013, of 15 October 2013, conferring specific tasks
on the ECB conceming policies relating to the prudential supervision of credit institutions (the “SSM
Regulation”), also contemplates that in addition to the “Pillar 1 capital requirements, the supervisory
authorities may require further capital to cover otherrisks. This may result in the imposition of further CET]1,
Tier 1 and total capital requirements on the Issuer and/or the Group pursuant to this “Pillar 2” framework.
Following the introduction ofthe single supervisory mechanism(the “SSM”), the ECB s in charge ofassessing
additional P2R through the SREP to be carried out at least on an annual basis (accordingly requirements may
change fromyearto year).

In addition to the “Pillar 1” capital requirements and the P2R, credit institutions must comply with the
“combined buffer requirement” setout in the CRD IV Directive as implemented in Spain. The “combined buffer
requirement” has introduced up to five new capital buffers to be satisfied with additional CET 1 capital: (i) the
capital conservation buffer of 2.5% of RWAs; (ii) the global systemically important institutions (“G-SIIs”)
buffer, ofbetween 1% and 3.5% of RW As; (iii) the institution-specific counter-cyclical capital buffer (consisting
of the weighted average of the counter-cyclical capital buffer rates that apply in the jurisdictions where the
relevant credit exposures are located), which may be as much as 2.5% of RWAs (or higher pursuant to the
competentauthority); (iv) the O-SIIs buffer, which may be as much as 2% of RWAs; and (v) the systemic risk
bufferto prevent systemic or macro prudentialrisks, ofat least 1% of RWAs (to be set by the relevant competent
authority).

As set out in the “Opinion of the European Banking Authority on the interaction of “Pillar 17, “Pillar 2" and
combined buffer requirements and restrictions on distributions” published on 16 December 2015, competent
authorities should ensure that the CET1 capital to be taken into accountin determining the CET1 capital
available to meet the “combined buffer requirement” for the purposes ofthe Maximum Distributable Amount
(as defined below) calculation s limited to the amountnotusedto meet the “Pillar 1” capital requirements and
the P2R of'the institution and, accordingly, the “combined buffer requirement™ is in addition to the “Pillar 1
capitalrequirements and to the P2R, and therefore it would be the first layer of capital to be eroded pursuant to
the applicable stacking order. CRD V clarifies that P2R should be positioned in the relevant stacking order of
own funds requirements above the “Pillar 1” capital requirements and below the “combined buffer requirement”
orthe leverage ratio buffer requirement, as applicable. In addition, CRD V also clarifies that P2R should be set
in relation to the specific situation ofan institution excluding macroprudential or systemic risks, but including
the risks incurred by individual institutions dueto their activities (including those reflecting the impact of certain
economic and market developments on the risk profile of an individual institution) and it also allows the P2R
to be partially covered with AT1 and Tier 2 instruments.

According to Article 48 of Law 10/2014, Article 73 of Royal Decree 84/2015 and Rule 24 of Bank of Spain
Circular 2/2016, those entities failing to meet the “combined buffer requirement” or making a distribution in
connection with CET1 capital to an extent thatwould decreaseits CET 1 capitalto a level where the “combined
bufferrequirement” is no longer met will be subjectto restrictions on discretionary payments until the maximum
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distributable amount calculated according to CRD IV (the “Maximum Distributable Amount”) has been
calculated and communicated to the competent supervisor. Thereafter, any such distributions or payments will
be subject to such Maximum Distributable Amount for entities (a) not meeting the “combined buffer
requirement” or (b) in relation to which the Bank of Spain has adopted any ofthe measures set forthin Article
68.2 of Law 10/2014 aimed at strengthening own funds or limiting or prohibiting the distribution of dividends.

As communicated by the EBA on 1 July 2016 and included in the CRD V, in addition to the “Pillar 1” capital
requirements, the P2R and the “combined buffer requirements”, the supervisor can alsoseta P2G. While P2R
are binding requirements and breaches can have direct legal consequences for the banks, P2Gis not directly
binding and a failure to meet it does notautomatically trigger legal action, even though the ECB expects banks
to meet P2G. Banks are expected to meet the P2G with CET1 capital on top of'the level of binding capital
requirements (“Pillar 17 capital requirements, P2R and the “combined buffer requirements”). Under the EU
Banking Reforms, the P2G is not relevant for the purposes of triggering the automatic restriction of
discretionary payments and calculation ofthe MaximumDistributable Amount. CRD V provides that when an
institution repeatedly fails to meet the P2G, the competent authority should be entitled to take supervisory
measures and, where appropriate, to impose additional own funds requirements. The ECB recommends not to
disclosethe P2Gand the CRD V Directive also does notrequire its disclosure.

In reaction to the COVID-19 outbreak, on 12 March 2020 the ECB announced measures expected to provide
capital relief to banks in support of the economy. These measures include the permission to (i) operate
temporarily below the level of capital defined by P2G, the “capital conservation buffer” and the LCR and (ii)
use capital instruments that do not qualify as CET1 (for example AT1 instruments and Tier 2 instruments) to
meet P2RY,

In addition to the recent statements on using flexibility within accounting and prudential rules, such as those
made by the Basel Committee of Banking Supervision, the EBA and the ECB, amongst others, the European
Commission proposed a few targeted “quick fix” amendments to the EU’s banking prudential rules in order to
maximise the ability of banks to lend and absorb losses related to COVID-19. On 28 June 2020, Regulation
2020/873 of the European Parliament and of the Council of 24 June amending CRR and CRR II as regards
certain adjustments in responsetothe COVID-19 entered into force setting out exceptional temporary measures
to alleviate the immediate impact of COVID-19-related developments, by adapting the timeline of the
application of international accounting standards on banks’ capital, by treating more favourably public
guarantees granted during this crisis, by postponing the date of application of the leverage ratio buffer®, by
setting a temporary prudential filter to mitigate the considerable negative impact of the volatility in central
government debt markets during the COVID-19 pandemic on institutions, by modifying the way ofexcluding
certain exposures fromthe calculation of the leverage ratio, by advancing the date of application of several
agreed measures thatincentivisebanks to finance employees, SMEs and infrastructure projects and by aligning
the minimum coveragerequirements for NPLs that benefit frompublic guarantees with those thatbenefit from
guarantees granted by official export credit agencies. As of 30 June 2020, CaixaBank did not avail of the
optional measures for treatment ofthe leverage ratio or the prudential filter of public debt.

In addition to the above, Article 429 of the CRR requires institutions to calculate their leverage ratio in
accordance with the methodology laid down in that article. The EU Banking Reforms contain a binding 3%
“Pillar 1” leverage ratio requirement that has been added to the own funds requirements in Article 92 of the
CRR, and which institutions mustmeet in addition to their risk-based requirements.

® The CRD V establishes that P2R can be partially covered by AT1 instruments and Tier 2 instruments, at least 56% must be covered with
CET1, 18.75% with AT1 and 25% with Tier 2. Before CRD V, and prior to their decision on 12 March 2020 related to the COVID-19
pandemic, the ECB required P2R to be covered with CET 1 in its entirety.

2 As the date of this Prospectus, CaixaBank is an O-SII bank. Therefore the leverage ratio bufler is not applicable to the CaixaBank Group.
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This leverage ratio requirement is a parallel requirement to the risk-based own funds requirements described
above. Thus, any additional own funds requirements imposed by competent authorities to address the risk of
excessive leverage should be added to the minimum leverage ratio requirement and not to the minimum risk-
based own funds requirement. Institutions should also be able to use any CET1 instruments that they use to
meet their leverage-related requirements to meet their risk-based own funds requirements, including the
“combined buffer requirement”. Moreover, the EU Banking Reforms includea leverageratio buffer for G-Slls to
be met with Tier 1 capital and setat 50% oftheapplicable risk weighted G-SlIs buffer.

A new Article 141b of the CRD 1V Directive, included by the CRD V Directive, will restrict discretionary
payments by G-SlIs in the formofdividends, variable remuneration and payments to holders of AT1 instruments
in case ofa failure to meet at the same time the leverage ratio bufferand the “combined buffer requirement”.
As ofthe date ofthis Prospectus, CaixaBankis an O-SII bank.

Further to the minimum capital requirements under CRD IV, the BRRD regime prescribes that banks shall
comply with MREL. The MREL shall be calculated as the amount of own funds and eligible liabilities and
expressed as a percentage of the total liabilities and own funds ofthe institution (pursuantto BRRD 11, it shall
be expressedas a percentage ofthe totalrisk exposure amount ofthe total exposure measure ofthe institution,
calculated in each case in accordance with CRR). The level of capital and eligible liabilities required under
MREL is set by the resolution authority for each bank (and/or group) based on the resolution plan and other
criteria. The SRBis the resolution authority for the Bank as the centralbody ofthesingle resolution mechanism
(“SRM”), as well as the Bank of Spain, as the national preventive resolution authority and the FROB, as the
Spanish executive resolution authority. Eligible liabilities may be senior or subordinated liabilities, provided,
among otherrequirements, that they have a remaining maturity ofat least one yearand, if governed by a non-
EU law, they must be able to be written down or converted under that law (including thro ugh contractual
provisions).

The EU Banking Reforms further include, as part of MREL, new subordination requirements of eligible
instruments for G-Slls, “top tier” banks and other entities which theresolution authority considers that posea
systemic risk in the event of its failure (“other systemic entities”). CaixaBank is a “top tier” bank. These
subordination requirements are composed of “Pillar 1”” subordinated MREL requirements and any additional
subordination requirements set by the resolution authority. The subordination requirements shall be satis fied
with own funds and other eligible MREL instruments (which may not for these purposes be senior debt
instruments and only MREL instruments constituting “non-preferred” senior debt under the new insolvency
hierarchy introduced into Spain will be eligible for compliance with the subordination requirement as other
eligible MREL instruments). Resolution authorities may also impose minimum subordination requirements to
institutions not constituting G-SlIs, “top tier” banks or other systemic entities.

Furthermore, anew Article 16.a) of the BRRD, as recently amended by BRRD I, better clarifies the stacking
orderbetween the “combined buffer requirement”and the MREL requirement. Pursuant to this new provision,
a resolution authority will have the power to prohibit an entity frommaking discretionary payments above the
maximum distributable amount (calculated in accordance with the new Article 16.a)(4) of the BRRD) where it
meets the “combined buffer requirement” but fails to meetthat “combined buffer requirement” when considered
in addition to the MREL requirements (the “MREL-Maximum Distributable Amount Provision”). The
referred Article 16.a) of the BRRD includes a potential nine-month grace period whereby the resolution
authority will assess on a monthly basis whether to exercise its powers under the MREL-Maximum
Distributable Amount Provision before such resolution authority is compelled to exercise its power under the
provisions (subject to certain limited exceptions).

A42653566 90



Capital requirements of the Bank

Capital requirements are applied to CaixaBank, on both anindividual and consolidated basis, and also to Banco
BPI on both anindividualand sub-consolidated basis.

Neitherthe Bank northe Group has been classified as G-SII by the Financial Stability Board (“FSB”) nor by
any competent authority so, unless otherwise indicated by the FSB or by the Bank of Spain in the future, it i
not required to maintain the G-SII buffer. A ccording to the note published by the Bank of Spain on 25 November
2019, the Bank s considered an O-SII and accordingly, during 2020 it will be required to maintain a full O-SII
bufferof0.25%. In addition, the Bank of Spain agreed to maintain the countercyclical capital buffer applicable
to credit exposures in Spain at 0% for the third quarter of2020 (percentages will be revised each quarter), and
also on 30 June 2020, the Bank of Portugal published that the countercyclical buffer for credit exposures in
Portugal was to be maintained at 0% for the third quarter of 2020, but a 0.03% countercyclical capital buffer
applied both on a consolidated and an individual basis in December 2019, based on the geographical
compositionofthe portfolio ofthe Group for credit exposures other than in Spain and Portugal (to be updated
quarterly) (this buffer may not be the same on consolidated and on individual basis in the future).

Based on theassessmentofthesystemic importance ofthe Bank as mentioned above and following the outcome
of the most recent SREP, the Bank was notified in December 2019 of the decision of the ECB regarding
minimum capital requirements for 2020 for the Group. These decisions require the Group to maintain a CET1
ratio 0f8.78% of RWAs, which includes the “Pillar 17 capital requirement (4.50% of RWAss), the P2R?! (1.50%
of RWAs to be covered 100% by CET1), the capital conservation buffer (2.5% of RWAs), the O-SII? buffer
(0.25% of RWAs) and the countercyclical capital buffer ? (0.03% of RWAs based on the geographical
compositionofthe portfolio at 31 December2019 (updated quarterly)). The minimum Tier 1 and total capital
ratios would consequently reach 10.28% of RWAs and 12.28% of RWAs, respectively, based on the 6% of
RWASs and 8% of RWAs “Pillar 1” capitalrequirements ata Tier 1 and total capital level, respectively. On 12
March 2020 the ECB announced measures expected to provide capital reliefto banks in support ofthe economy.
These measures include the permission to use capital instruments thatdo notqualify as CET1 (for example AT1
instruments and Tier 2 instruments) to meet P2R. According to that the minimum capital requirement for
CaixaBank would reach 8.10% of RWAs for CET1,9.89% of RWAs for Tier 1 capitaland 12.26% of RWAs for
total capital.

The following tables show the solvency requirements compared to the capital position of the Group on a
consolidatedbasis as 0f31 December 2019:

Current of which “Pillar . .
31 December 2019 Requirements 17 of which P2R  of which buffers

CET1 12.0% 8.10% 4.5% 0.84% 2.76%
Tier Lo 13.5% 9.89% 6.0% 1.13% 2.76%
Total capital.........ccoovvviviiiiin, 15.7% 12.26% 8.0% 1.5% 2.76%

21

22

23

Applies only at a consolidated level.
Applies only at a consolidated level.

As of 31 December 2019. It applies to both individual and consolidated basis. Updated quarterly. It may difler between individual and
consolidated level. As of 31 December 2019 both levels coincide. Following the COVID-19 outbreak, some national authorities have reduced
the countercyclical buffer requirement. Therefore, the capital requirement to CaixaBank is also lower. In CaixaBank it is currently 1bp.
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As aresult ofthe ECB’s decision, the MDA Triggeris setat 8.10% ofRWAs, to which potential shortfalls of
AT1or Tier2 should be added with respect to the minimum implicit “Pillar 1”” and P2R of 1.78% and 2.38%,
respectively.

At an individual level, as of 31 December 2019, CaixaBank’s CET1 reached 13.8% compared to a minimum
requirement 0f 7.03% for 2019 and 2020. The capital requirements are more restrictive at a consolidated level
compared to an individual level.

The leverage ratio at a consolidated level stood at 5.9% ofthe regulatory exposure on31 December 2019.

On 5 June 2020, CaixaBank received the formal communication fromthe Bank of Spain regarding the MREL
requirement. In accordance with such communication, the Bank has beenrequired to reach, by 1 January 2021,
an amount of own funds and eligible liabilities on a consolidated basis corresponding to 10.56% of the total
liabilities and own funds calculated at31 December 2018 (7.80% of which should be comprised of subordnated
instruments®*), or22.7% of its RWAs calculated at 31 December 2018 (16.77% ofwhich should be comprised
of subordinated instruments).

The above decisionis based on the applicable legislation at each point in time and is liable to be modified by
the resolution authorities, particularly as refers to the commencementdate on28 December 2020 ofthe BRRD.
Accordingly, as a response to COVID-19, the SRB has declared its intention to adopt a forward-looking
approach as regards existing MREL requirements. Furthermore, the SRB has stated that, for the 2020 res olution
cycle, decisions will be made taking into account the 2022-2024 transitional periods set out in BRRD.

As at 31 December 2019, CaixaBank reached a MREL ratio 0f21.8% of RWAs at consolidated level At a
subordinated level, primarily including senior non-preferred debt, the MREL ratio of subordinated instruments
reached 19.6%. In January 2020 a new €1,000 million issuanceofsenior preferred debtraised the MREL ratio
on a pro-forma basis up to 22.5%, thus already complying with the SRB requirement for January 2021.

The required MREL is in line with the expectations of CaixaBank. Its fulfilment is a part of the long-term
funding plan, whichis designed so that the MREL can be comfortably met as dates ofenforcementcome due.

See the Risk Factor “Risk Factors—2.3.2 Increasingly onerous capital requirements constitute one of the
Group’s main regulatory challenges” for the risks associated to the failure by the Group to comply with its
regulatory capital requirements.

On 26 March 2020, due to the expected impact on the global economy ofthe expansion of COVID-19 and of
the measures taken by the authorities toreduceits spread and in order to adapt the Bank to this new environment,
the Board of Directors agreed, among other decisions, to reduce the proposed dividend for the 2019 fiscal year
0f€0.15 to €0.07 pershare, which represents a 24.6% pay-out, this being the only dividend to be paid against
2019 fiscal year profits and toreduce the CET 1 target established in the 2019-2021 Strategic Plan for December
2021 to 11.5%, suspending the former target of 12% plus an additional 1% buffer to absorb regulatory
requirements including Basel IV, taking into account new regulatory and supervisory considerations including,
among others, the impact ofregulations established in CRD V Directive regarding the composition of P2R (see
“Description of the Issuer—Key recent events—COVID-19”).

Taking into account the decisions agreed by the Board of Directors, the regulatory solvency ratios as of 31
December2019 would now stand as follows:

2 The SRB considers that the subordinated MREL can be met with non-subordinated instruments of up to 2.20% of RWA, equivalent to 1.02%
of total liabilities and own funds. If this allowance is taken into account, the subordinated MREL would be 6.78% in terms of total liabilities
and own funds and 14.57% in terms of RWA, both calculated as of 31 December 2018.
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As reported at 31 Ratios post

December 2019 Dividend reduction
CET1 12.0% 12.4%
Tierl 13.5% 13.9%
Capital Total 15.7% 16.0%
Subordinated MREL 19.6% 19.9%
Total MREL 21.8% 22.2%
Total MREL PF® 22.5% 22.8%
MDA Bufler 325bps 378bps

@ Proforma for January 2020 €1bn senior preferred issuance

Deductions relatedto Deferred Tax Assets

CRD 1V Directive provides that deferred taxassets that rely on the future profitability ofa financial institution
(DTAs) must be deducted fromits regulatory capital (specifically fromits core capital or CET1 capital) for
prudential reasons, as there is generally no guarantee that DTAs will retain their value in the event of the
financial institution facing difficulties.

This new deduction introduced by CRD IV had a significant impact on Spanish banks due to the particulardy
restrictive nature of certain aspects of Spanish taxlaw. Forexample, in some EU countries when a bank reports
aloss, the taxauthorities refunda portion oftaxes paid in previous years, but in Spain the bank must earn profits
in subsequent years in order for this set-offto take place. Additionally, Spanish taxlaw does notrecogniseas
tax-deductible certain amounts recorded as costs in the accounts of a bank, unlike the tax legislation of other
EU countries.

Due to these differences and the impact of the requirements of CRD IV on DTAs, the Spanish regulator
implemented certain amendments to Law 27/2014, of 27 November, on Corporate Income Tax(the “CIT Law”)
through Royal Decree Law 14/2013, of 29 November, on urgent measures to adapt the Spanish law to EU
regulations on supervision andsolvency of financial institutions which also provided fora transitional regime
for DTAs generated before 1 January2014. These amendments enabled certain DTAs to be treated as a direct
claim againstthe Spanish taxauthorities ifa Spanish bank was unable toreverse therelev ant differences within
18 years orifit is liquidated, becomes insolventor incurs accounting losses. This, therefore, allowed a Spanish
bank not to deduct such DTAs fromits regulatory capital. The transitional regime provided for a period in
which only a percentage (which increases yearly) oftheapplicable DTAs would have to be deducted. However,
the European Commission initiated a preliminary state aid investigation in relation to the Spanish DTAs regine.
Such investigation is now resolved to the extent that the European Commission, the Bank of Spain and the
Spanish Ministries of Treasury and Economy agreed a commitment to amend the applicable law in order to
reinforce the compatibility ofthe regime with European Law. In general terms, the amendment passed requires
payment ofa specialtax charge in order forthe conversionofthe DTAs into a current asset to be enforceable.
RoyalDecree-Law 3/2016, of 2 December (“RD-L3/2016”) implemented a number of amendments to the CIT
Law including the limitation on the use ofthe DTAs treated as a direct claimand carried forward tax losses up
t0 25%.

Distributable Items

The following table shows the Distributable Items of CaixaBank (as defined in the Conditions) on an individual
basis as 0f31 December2019 and 31 December2018.
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31-December

2019 2018
(thousands of €)
Reserves available................ccooooiiviiiiiiiicccec e 1,087,930 1,164,669
Profit 0f the Period...........ccoiiiiiiee e 2,073,521 1,162,560
Distributions to holders ..., (418,701) (1,016,662)
Interim dividend.............coooovoviiiiiiiiieceee e (418,518)
Final dividend ............ccooooiiioee e, (418,701) (598,144)
Distributable items of the BanK...........................ccocooooiioiioieee . 2,742,750D 1,310,567

Note:

(1) CaixaBank does not include within the Distributable Items figure the share premium account, which amountedto
€12,033 million asof 31 December 2019 (€12,033 million asof 31 December 2018).

Other relevantregulations related to capital - Prudential treatment of NPLs

Prior to the publication of CRR II, an amendment of CRR entered into force on 26 April 2019, by which a
minimum loss coverage requirement for non-performing exposures (also known as “NPLs Prudential
Backstop”) was introduced. According to this amendment of the capital regulation, any shortfall of the stock
of accounting provisions or other adjustments as compared to the prudential backstop shallbe deducted from
own funds. This backstop is only applicable to loans originated from 26 April 2019 onwards that turn non-
performing. The coveragerequirements are different depending ifthe loan is “secured” or “unsecured” and also
on whetherthecollateral is movable orimmovable.

Prior to the abovereferred capital requirements legislation, on 15 March 2018, the ECB had already published
its supervisory expectations on prudent levels of provisions for NPLs. This was published as an addendum (the
“Addendum”) to the ECB’s guidance to banks onnon-performing loans published on 20 March 2017, which
clarified the ECB’s supervisory expectations regarding the identification, management, measurement and write-
off of NPLs. The ECB stated thatthe Addendum set out what it deems to be a prudent treatment of NPLs with
the aim of avoiding an excessive build-up of non-covered aged NPLs on banks’ balance sheets in the future,
which would require supervisory measures. The ECB clarified that the Addendum is applicable only to loans
originated priorto the entry into force ofthe NPLs Prudential Backstop (26 April2019) that have turned non-
performing on orafter 1 April 2018. In orderto make the Addendumand the NPLs Prudential Backstop more
consistent and, thereby, simplify banks’ reporting, the calibration of both initiatives have been fully aligned.
However, the main differences betweenthe NPLs Prudential Backstop and the Addendumis that (i) the latter
is not legally binding, (ii) it only sets a starting point for the supervisory dialogue (“Pillar 2” approach) and (iii)
is subject to a case-by-case assessment. Further to the Addendum, the ECB has also disclosed that supervisory
expectations will also be set on a case-by-case basis for loans that had already turned non-performing on or
before 31 March 2018.

Other relevantregulations related to capital — The Basel IIl post-crisis regulatory reformagenda

On 7 December 2017, the Group of Governors and Heads of Supervision (“GHOS ) published the finalisation
ofthe Basel Il post-crisis regulatory reformagenda (also known as “BaselIV”). This review ofthe regulatory
framework covers credit, operational and credit valuation adjustment (“CVA”) risks and introduces a floor to
the consumptionofcapital by internal ratings-based methods (“IRB”’) and the revision ofthe calculation of the
leverage ratio. The main features of the reformare: (i) a revised standard method for credit risk, which will

A42653566 94



improve the soundness and sensitivity to risk ofthe current method; (i) modifications to the IRB methods for
credit risk, including input floors to ensure a minimum level of conservatism in model parameters and
limitations to its use for portfolios with low levels of non-compliance; (iii) regarding the CVA risk, and in
connection with the above, the removal ofany internally modelled method and the inclusion ofa standardised
and basic method; (iv) regarding the operations risk, the revision of the standard method, which will replace
the current standard methods and the advanced measurement approaches (“AMA”); (v) the introduction of a
leverage ratio buffer for G-Slls; and (vi) regarding capital consumption, a minimum limit on the aggregate
results (output floor), which prevents the RWA ofthe banks generated by internal models frombeing lower than
the 72.5% of the RWA that are calculated with the standard methods of the Basel III framework. The GHOS
extended the implementation ofthe revised minimum capital requirements for market risk until January 2022,
to coincide with the implementation ofthe reviews ofcredit, operationaland CVA risks.

On 27 March 2020, the GHOS endorseda set of measures to provide additional operational capacity for banks
and supervisors to respond to the immediate financial stability priorities resulting fromthe impact of

COVID-19 on the global banking system. The measures endorsed by the GHOS comprise the following changes
to the implementation timeline ofthe outstanding BaselIll standards:

. The implementation date ofthe Basel Ill standards finalis ed in December 2017 has been deferred by one
yearto 1 January 2023. The accompanying transitional arrangements for the output floor have also been
extended by one yearto 1 January 2028.

° The implementation date ofthe revised market risk framework finalised in January 2019 has been
deferred by one yearto 1 January 2023.

. The implementation date oftherevised Pillar 3 disclosure requirements finalised in December 2018 has
been deferredby oneyearto 1 January 2023.

LOSS ABSORBINGPOWERS

The BRRD is designed to provide authorities with a credible set of tools to intervene sufficiently early and
quickly in unsound or failing credit institutions or investment firms (each an “institution”)so as to ensure the
continuity of the institution’s critical financial and economic functions, while minimising the impact of an
institution’s failure on the economy and financial system.

In accordance with Article 20 of Law 11/2015, an institution willbe considered as failing orlikely to fail in any
ofthe following circumstances: (i) it is, oris likely in the near future to be, in significantbreach ofits solvency
orany otherrequirements necessary for maintaining its authorisation; (ii) its assets are, or are likely in the near
future to be, less than its liabilities; (iii) it is, or is likely in the near future to be, unable to pay its debts as they
fall due; or (iv) it requires extraordinary public financial support (except in limited circumstances). The
determination that an institution is no longer viable may depend on a number of factors which may be outside
of that institution's control.

As providedin the BRRD, Law 11/2015 contains four resolution tools and powers which may be used alone or
in combination where the FROB, the SRB, as the case may be and according to Law 11/2015, or any other
entity with theauthority to exercise any such tools and powers fromtime to time (each, a “Relevant Res olution
Authority”)as appropriate, considers that (a) an institution is failing or likely to fail in the near future, (b) there
is no reasonable prospect that any alternative private sector measures would prevent the failure of such
institution within a reasonable timeframe, and (c) a resolution action s in the public interest.

The fourresolutiontools are: (i) sale of business (which enables the Relevant Resolution Authority to direct the
sale of the institution or the whole or part of its business on commercial terms); (ii) bridge institution (which
enables the Relevant Resolution Authority to transfer all or part of the business of the institution to a “bridge
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institution” (an entity created for this purposethat is wholly or partially in public control)); (iii) assetseparation
(which enables the Relevant Resolution Authority to transfer certain categories ofassets to one or more publicly
owned asset management vehicles to allow themto be managed with a view to maximising their value through
eventual sale or orderly wind-down (this canbe used together with another resolution tool only)); and (iv) the
bail-in, which gives the Relevant Resolution Authority the right to exercise certain elements of the Spanish
Bail-in Power (as defined below). This includes theability ofthe Relevant Resolution Authority to write down
(including to zero) and/orto convert into equity or other securities or obligations (which equity, securities and
obligations could also be subjectto any futureapplication ofthe Spanish Bail-in Power) certain unsecured debt
claims and subordinated obligations (including the Preferred Securities).

The “Spanish Bail-in Power” is any write-down, conversion, transfer, modification, or suspension power
existing from time to time under, and exercised in compliance with any laws, regulations, rules or requirenents
in effect in Spain, relating to the transposition ofthe BRRD, as amended fromtime to time, including, but not
limited to (i) Law 11/2015, as amended fromtime to time, (ii) RD 1012/2015, as amended fromtime to time,
(iii) the SRM Regulation, as amended fromtime to time, and (iv) any other instruments, rules or standards made
in connection with either (i), (i) or (iii), pursuant to which any obligation of an institution can be reduced,
cancelled, modified, or converted into shares, other securities, or other obligations of such institution or any
otherperson (orsuspended fora temporary period).

In accordance with Article 48 of Law 11/2015 (and subjectto any exclusions that may be applied by the
Relevant Resolution Authority under Article 43 of Law 11/2015), in the case ofany application ofthe Spanish
Bail-in Powerto absorb losses and cover theamount of'the recapitalisation, the sequence of any resulting write-
down orconversionshallbe as follows: (i) CET1 items; (i) the principalamount of AT1 instruments; (iii) the
principal amountof Tier 2 instruments; (iv) the principal amount of other subordinated claims thatdo not qualify
as AT1 capital or Tier 2 capitaland (v) the principal or outstanding amount of eligible liabilities in accordance
with the hierarchy ofclaims in normal insolvency proceedings (with “non-preferred” senior claims subject to
the Spanish Bail-in Power after any subordinated claims against the Bank but before the other senior clains
against the Bank) (following the entry into force of BRRD II, Article 48 of BRRD now refers to “bail-inable
liabilities”, defined as the liabilities and capital instruments that do not qualify as CET1, AT1 instruments or
Tier 2 instruments of an institution and that are notexcluded fromthe scope ofthe bail-in tool).

In addition to the Spanish Bail-in Power, (i) the BRRD, Law 11/2015 and the SRM Regulation provide for the
Relevant Resolution Authority to have the further power to permanently write down or convert into equity
capital instruments at the point of non-viability of an institution or a group, and (ii) the BRRD II (pending
implementation in Spain) and the SRM Regulation 2, which shallapply from 28 December 2020, provide for
the Relevant Resolution Authority to have the further power to also permanently write down or convert into
equity certain internal eligible liabilities instruments at the point of non-viability (both of them, togethes the
“Non-Viability Loss Absorption”) of an institution or a group. The point of non-viability of an institution is
the point at which the Relevant Resolution Authority determines that the institution meets the conditions for
resolution or that it willno longer be viable unless the relevant capital instruments are written down or converted
into equity orextraordinary public support is to be provided and withoutsuch support the Relevant Resolution
Authority determines thatthe institution would no longerbe viable. The pointofnon -viability ofa group is the
point at which the group infringes orthere are objective elements to support a determination thatthe group, in
the near future, will infringe its consolidated solvency requirements in a way that would justify action by the
Relevant Resolution Authority in accordance with Article 38.3 of Law 11/2015. Non-Mability Loss Absorption
may be imposed priorto orin combination with any exercise ofany other Spanish Bail-in Power or any other
resolutiontool or power (where the conditions forresolution referred to above are met).

In accordance with Article 64.1(i) of Law 11/2015, the FROB has also thepowerto alter the amount of interest
payable under debtinstruments and other eligible liabilities of institutions subjectto resolution proceedings and
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the date on which the interest becomes payable under the debt instrument (including the power to suspend
payment fora temporary period).
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DESCRIPTION OF SHARE CAPITAL

The following summary provides information concerning the Issuer’s share capital and briefly describes certain
significant provisions of the Issuer’s bylaws (estatutos sociales) and Spanish corporate law, the Spanish
Companies Act, Spanish Law 3/2009 on Structural Amendments of Private Companies, the Securities Market
Actand Royal Decree 878/2015 on clearing, settlementand registry of negotiable securities in book-entry form
and transparency requirements for issuers of securities admitted to trading on an official secondary market
(“Royal Decree 878/2015”).

The issued share capital of CaixaBank as of the date of this Prospectus is €5,981,438,031 represented by a
single series and class of 5,981,438,031 shares, with a nominal value per ordinary share of €1.00. All of the
Ordinary Shares have equal voting and economic rights. Residents and non-residents of Spain may hold and
exercise the rights attached to the shares of CaixaBank subjectto therestrictions set forth below.

Historical price of Ordinary Shares

The following table sets forth the price ofthe Issuer’s Ordinary Shares on a quarterly basis forthe years 2018,
2019 and 2020:

Average Minimum Maximum Final
June 2020 €1.726 €1.522 €2.055 €1.901
March 2020.......cccuevirinininininininininnenenenen, €2.443 €1.600 €2.913 €1.700
December2019.......cccovvvivrinnniercniennnn, €2.635 €2.286 €2.870 €2.798
September2019........ccccvvvevnnneinnen €2.288 €2.002 €2.632 €2.410
JUNe 2019, €2.756 €2.438 €2.998 €2.518
March 2019.....ccccvvieinirein e €3.075 €2.745 €3.400 €2.784
December2018.......cccovvevvinnencnienene, €3.577 €3.061 €3.924 €3.164
September2018.........cccovreennericninnnn €3.904 €3.668 €4.193 €3.938
June 2018....cv e €3.930 €3.560 €4.315 €3.706
March 2018......ccvovviriniiininirinersssn, €4.062 €3.801 €4.440 €3.872

Source: Bloomberg

Form and transfer

The shares are in book-entry (anotaciones en cuenta) formand are indivisible. Shares represented by a book-
entry shallbe constituted as such by virtue oftheirregistration in the pertinent book-entry record. Jointholders
must nominate one personto exercise their shareholders’rights, though joint holders are jointly and severally
liable vis-a-vis CaixaBank forall obligations arising fromtheir status as shareholders.

Iberclear, which manages the clearing and settlement system of the Spanish Stock Exchanges, maintains the
central registry, which reflects the balance of shares held by each of its participating entities (entidades
participantes) fromtime to time, for theirown account, the balance of shares held by each participating entity
for the account ofthird parties and the balance of'shares held by persons in segregate individual accounts and
the balances of individual special accounts of financial intermediaries which use the optional procedure of
settlement of orders. Each participating entity, in turn, keeps arecord ofthe owners of such shares. The shares
must be entered in the corresponding register in the name of the person or persons that own them. The
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shareholders and holders of the limited real rights or encumbrances on the shares may obtain legitimation
certificates (certificados de legitimacion) as provided forunder Royal Decree 878/2015.

As ageneralrule, transfers of shares quoted on the Spanish Stock Exchanges mustbe made through or with the
participationofa member ofa Spanish Stock Exchanges. Brokerage firms, official stock broker or dealer firns,
Spanish credit entities, investment services entities authorized in other EU member states and investiment
services entities authorized by their relevant authorities and in compliance with Spanishregulations are eligible
to be members of the Spanish Stock Exchanges. The transfer of shares may be subject to certain fees and
expenses.

Dividend and liquidation rights

Holders ofthe Issuer’s Ordinary Shares have the right to participate in distributions ofthe Issuer’s profits and
proceeds fromliquidations, proportionally to their paid-up share capital. However, there is no right to receive
a minimum dividend.

Payment ofdividends is generally proposed by the Board of Directors and mustthenbe authorized or ratified,
as the case may be, by CaixaBank’s shareholders at a general shareholders’ meeting. Shareholders have the
right to participate in such dividends fromthe date on whichpaymentofsuchdividends are formally approved.
It must be noted that Spanish law requires each company to contribute at least 10% ofits net income each year
to alegal reserve until the balance of suchreserveis equivalent to at least20% ofsuch company’s issued share
capital. In addition, when the net worth of the company is below the company’s share capital the net income
shallnecessarily be used to offset losses, not being thereforeavailable for cash dividend payments. Furthermore,
no dividend payments are allowed in casethe amount of distributable reserves does not cover theresearch and
development expenses that appear on the balance sheet. As regards distribution of reserves, as long as the
company’s legal reserve does not exceed 20% of the share capital, it is not available for distribution to its
shareholders except upon such company’s liquidation.

The general shareholders’ meeting and the Board of Directors are also entitled to declare interim dividends,
provided the following requirements are met: (i) the Board of Directors must prepare an accounting s tatement
that evidences thatthere is sufficient liquidity to proceed with the distributionand whichis incorporated in the
notes to the financial statements ofthe Issuer for the year in which the interim distribution was made; and (ii)
the amount to be distributed may not exceed the profit obtained since the end of the immediately preceding
financial year, less: (a) the accumulated losses from preceding years; (b) the amounts to be allocated to legal
reserves orany otherreserves provided forin the bylaws; and (c) an estimation ofthe taxes to be paid on the
profit obtained since theend ofthe immediately preceding financial year.

The dividend policy of CaixaBank allows the Board of Directors to propose the modality or type of payment of
the dividends to shareholders. In this regard, shareholders may receive dividends in cash, which is the most
common type of payment, or (totally or partially) in kind provided in this latter case that the assets to be
distributed are securities which are identical in nature and admitted to trading on an official market at the time
the resolution is passed. According to the Issuer’s current dividend policy, the Board of Directors shall also
decide the periodicity of the payments, having declared on 1 February 2019 its intention to approve a singlke
annual cash payment that would take place around April, instead ofthe semi-annual payments set forth in the
former dividend policy, around Apriland November.

With regard to the taximplications derived fromdividends paid by CaixaBank see “Taxation—Direct taxation.”

In case of liquidation, CaixaBank’s shareholders would be entitled to receive a liquidation settlement
proportionately to their stake, after paymentofCaixaBank’s debts and taxes and expenses ofthe liquidation.

The following table sets forththedividends distributed by CaixaBank from 2018 onwards:
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DIVIDENDS PAID

(millions of euros)

EUROS PER AMOUNT PAID ANNOUNCEMNT PAYMENT

SHARE IN CASH DATE DATE

Interim dividend for 2018 ................... 0.07 418 25-10-2018 05-11-2018
Final dividend for 2018 ...................... 0.10 598 31-01-2019 15-04-2019
Interim dividend for 2019 .................... 0.07 418 26-03-2020 15-04-2020

As mentioned above, on 1 February 2019, the Board of Directors approved and published an amendmentto the
former dividend policy whereby shareholder remuneration will take place through a single cash payment, which
will be paid oncetherelevant fiscal year has been closed, around the month of April each year. This amendment
to the dividend policy started applying in relation to the 2019 fiscal year profits. In line with the 2019-2021
Strategic Plan, and the dividend policy, on February 2019, CaixaBank reiterated its intention to remunerate
shareholders by distributingan amountin cash greater than 50% of consolidated net attributable income, with
a cap for2019 fiscal yearof60% of consolidated net income.

On 30 January 2020, the Board of Directors announced its intention to propose at the Annual General Meeting
the payment ofa cash dividend of€0.15 per share against 2019 profits. This payment would represent 53% of
the 2019 profits, in line with the Strategic Plan and the dividend policy in force at that time. In addition, it
agreed to set the maximum amount payable against 2020 earnings at 60% of the consolidated net profit. The
proposalwas formally approved on 20 February 2020.

On 26 March 2020, due to the expected impact on the global economy ofthe expansion of COVID-19 and of
the measures taken by the authorities to reduce its spread, and in order to adapt the Bank to this new
environment, the Board of Directors agreed, among other decisions, to (i) reduce the proposed dividend for the

2019 fiscal year of€0.15 to €0.07 pershare, representing a 24.6% pay -out, taking into account considerations
of prudence and social responsibility; and (ii) that the aforementioned dividend would be paid on an interm
basis against 2019 profits, on 15 April 2020, this being the only dividend paid against 2019 fiscal year profits.

The dividend amounting to €0.07 per share proposed and approved by the Board of Directors was ratified by
the Annual General Meeting held on 22 May 2020. Regarding the dividendpolicy ofa cash pay-out of greater
than 50% of consolidated earnings, on 26 March 2020, the Board of Directors announced to change i,
exclusively for the 2020 fiscal year, to a cash pay-out not higher than 30% of reported consolidated eamings.

The Board of Directors declared its intention to allocate, at least, an amount higher than 50% of consolidated
reported earnings as cash remuneration in future fiscal years, once the circumstances which have led to this

decision have passed. In addition, the Board of Directors declared its intention to distribute, in the future, any
excess above a CET1 ratio 0of 12% in the form of special dividends and/or share buybacks. This extraordinary
distribution of capital would also be subject to a prior return to normality of macroeconomic conditions and
would not take place, in any case, before 2021.

Attendance and voting at shareholders’ meetings

In accordance with the bylaws of the Issuer, shareholders have the right to physically attend the general
shareholders’ meetings if they hold atleast 1,000 shares of CaixaBank. However, shareholders who donot reach
this threshold may group their shareholdings so as to reach the minimum number of shares required and grant
their representation to one ofthemor delegate the representation of their shares to any person, either shareholder
ornot, holdingand/or representing shareholders with a minimum 1,000 shares and thus, with the rightto attend
the meeting. In the event a shareholder does not reach such threshold and is unable to group its holding with
thoseofothershareholders, such shareholder willnot be able to physically attend atshareholders’ meetings and
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physically vote in person during the meeting. However, shareholders can vote through remote communication
before the Annual General Meeting regardless ofthe number ofshares theyhold. In addition, any shareholder
may also be represented by proxy. Proxies must be granted for each meeting in writing or in electronic form
acceptable underthe regulations ofthe general shareholders’meeting as approved by the Board. Proxies may
be given to any person and may be revoked, either expressly or by remote voting or attendance by the
shareholder at the meeting. In orderto physically attend the general meeting, the proxy holdermust be either
shareholder and/or represent one or more shareholders holding a minimum of 1,000 shares. It must be noted
that due to theexpansionof COVID-19 and the extraordinary events, which have prompted the government to
declare a state of emergency, special laws and regulations have been enacted, among others, to enable
companies to hold their general meetings using a remote, real-time connection, even if this possibility is not
expressly envisioned in the company ’s bylaws. In this regard, based on the proposal of CaixaBank’s Board of
Directors, the Annual General Meeting held on 22 May 2020 has approved to amend the company ’s bylaws
and regulations of the Annual General Meeting to expressly regulate the possibility of attending the Annual
General Meeting using a remote, real-time connection, under the terms of Articles 182 and 521.2 ofthe Spanish
Companies Act in addition to the regulation ofthe physical attendance.

Only shareholders duly registered in the book-entry records maintained by Iberclear and its member entities at
least five days priorto the day on which a shareholders’meeting is scheduled may, in the manner provided n
the notice for such meeting, attend or be represented at suchmeeting and exercise the votingrights.

Accordingto the bylaws of CaixaBank, each share ofthe Issuer’s share capital entitles the shareholder to one
vote and there is no limit as to the maximum number of voting rights that may be held by each shareholder
However, in orderto comply with the conditions established by the ECB for the prudential deconsolidation of
Criteria in CaixaBank, voting rights of Criteria shall be limited to 40%.

Pursuant to the bylaws of CaixaBank and the Spanish Companies Act, general shareholders’ meetings may be
either ordinary or extraordinary. Ordinary general shareholders’meetings must be convened within the first six
months ofeach fiscal yearon a date fixed by the Board of Directors. As a generalrule, extraordinary general
shareholders’meetings may be called fromtime to time by the Board of Directors of CaixaBank at its discretion
or at the request of shareholders representing at least 3% of CaixaBank’s share capital. Notices of all general
shareholders’ meetings must be published (i) in the Spanish Commercial Registry Official Gazette (Boletin
Oficial del Registro Mercantil) orin one ofthe leading daily newspapers in Spain and (ii) on the CNMV and
the CaixaBank websites at least one month prior to the date fixed for the meeting unless thelaws set a different
minimum period ormeans. The interval between the first and second calls fora general shareholders ’meeting
must be at least 24 hours. The noticemust includethe name ofthe company, the date and place ofthe first call,
the agenda ofthe meeting, the position ofthe persons signingthe callnotice ofthe meeting, the date on which
shareholders need to beregistered as such in orderto attend, be represented and/or vote atthe meeting, the place
and form in which information related to the proposed resolutions can be obtained by the shareholders, the
website where such information will be available, and clear instructions on how shareholders can attend, be
represented and votein the general shareholders’ meeting. It may also statethedatein which, ifapplicable, the
shareholders’meeting is to be held onsecond call.

Shareholders representing atleast 3% ofthe share capital of CaixaBank have the rightto request the publication
ofa supplementary notice including one or more additional items ofthe agendaofthe ordinary general meeting
and to add new resolution proposals to the agenda of any general shareholders’ meeting, within the first five
days following the publication ofthecallnotice ofthe meeting.

At ordinary general shareholders’ meetings, shareholders shall resolve on the audited individual and
consolidated annual accounts forthe previous fiscal year, the management ofthe Issuer’s directors during the
previous fiscal year, and the allocation of the profit or loss attributable to CaixaBank corresponding to the
previous fiscal year. Allother matters thatcanbe decided by a general shareholders’meeting may be addressed
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at either ordinary orextraordinary general shareholders’meetings if such items are included on the meetings’
agenda, except forthe dismissal of directors and the corporate action to demand liability from directors, which
can be considered evenifnot included in the meetings’agenda.

The bylaws of CaixaBank provide that, in order to facilitate the shareholders’ attendance at the meetings,
shareholders shall be provided with registered attendance cards (farjetas de asistencia).

The bylaws of CaixaBank and the Spanish Companies A ctprovide that generally, on the first call ofa general
shareholders’ meeting, a duly constituted general shareholders’ meeting requires a quorum of at least 25% of
the subscribed voting share capital, present in person or by proxy. Ifon the first call ofthe meeting the quorum
is not achieved, the meetingmay be held on second call. On the second call, there is no quorumrequirement.

Resolutions relating to ordinary matters may be adopted upon theaffirmative vote ofa majority of votes castat
such meeting. The Spanish Companies Act and the bylaws of CaixaBank provide that in order to resolve on
extraordinary matters such as the increase or decrease of the share capital, the amendment of the bylaws, the
issuance of bonds (when the issuance is to be approved by the shareholders’ meeting), the cancellation or
restriction of the preferential subscription rights to acquire new shares, mergers, spin-offs, changes in the
corporate form, global assignment ofassets and liabilities and the transfer of the registered office abroad require
on first call a quorumofat least 50% of the issued voting share capital, present in person or by proxy, and on
second call, the presence of shareholders representing at least 25% ofthe issued voting share capital, presentin
personorby proxy. On first call, such resolutions may only be passed upon the affirmative vote ofan absolute
majority, when the attending shareholders (whether in person or by proxy) hold more than 50% ofthe subscribed
share capital. If, on second call, the shareholders present or represented constitute less than 50 % of the
subscribed voting share capital, presentin person or by proxy, resolutions relating to such extraordinary matters
may be adopted only with theapproval of two-thirds ofthe votes validly castat suchmeeting.

A resolution passed at a general shareholders’ meeting is binding on all shareholders. As a general rule, and
subject to certain exceptions provided for in the Spanish Companies Act, a resolution passed at a general
shareholders’meeting may be contested if such resolution is (i) contrary to Spanish laws, to the Issuer’s bylaws
or to the general shareholders’ meeting regulations, or (ii) prejudicial to the Issuer’s corporate interests for the
benefit of one or more shareholders orthird parties. Damage to the company’s corporate interest may also be
caused when the resolution, without causing damage to the corporate assets, is imposed in an abusive manner
by the majority. A resolution is understood to have been imposed in an abusive manner when, rather than
responding reasonably to a corporate need, the majority adopts the resolution in their own interests and to the
unjustifiable detriment of the other shareholders. The Spanish Companies Act acknowledges a legal right to
initiate legal proceedings in favour of (i) directors, (ii) third parties with legitimate interest and (iii) shareholders
holding shares in the company prior to the adoption of such resolutions as long as such shares represent,
individually or in group, a minimum of 0.1% of the company’s share capital. If the resolution is contrary to
public order, any shareholder (whether ornot he orshe was a shareholder at the time when the resolution was
adopted), director or third party is entitled to contest the resolution.

Theright to challenge the resolution passed by the general shareholders’meeting lapses in three months from
the date on which the resolution is passed orreceived in writing or, if applicable, fromthe date ofregistration
with the commercial registry, except when theresolution is against the public order, in which case the right to
challenge does notlapse.

In certain circumstances (such as a substantial modification of corporate purpose, change of the corporate form
ortransfer ofregistered office abroad, intra-EU merger with trans fer ofregistered office to another EU country
or incorporation of a limited liability European holding company if the dissenting shareholder is a partner of
the promoter companies), Spanish corporate law gives shareholders thathadnotvoted in favour ofa resolution
the right to withdraw from the company. If this right were to be exercised, the Issuer would be required to
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purchase or offset the relevant share ownership at prices determined on the basis of the average price of the
shares in the Spanish Stock Exchanges within the lastquarter.

Underthe Spanish Companies Act, shareholders who voluntarily aggregatetheir shares so that the share capital
so aggregatedis equal to or greater than the result of dividing thetotal share capital by the number of directors
have the right to appoint a corresponding proportion of the members of the Board of Directors, provided that
the relevant vacancy or vacancies exist within the Board. Shareholders who exercise this right may notvote on
the appointment of other directors. According to bylaws of CaixaBank, notwithstanding the proportional
representation right to which the shareholders are entitled to in the terms set forth in the Law, no shareholder
shallbe represented in the Board of Directors by a number of proprietary directors that exceeds forty percent
of the totalnumber of members ofthe Board of Directors.

Preferential subscription rights and increase of share capital

Pursuant to Spanish law, shareholders have preferential subscription rights to subscribe for any new shares
issued in consideration to cash contributions and for any new bonds convertible into shares. However, a
resolutionpassedat a general shareholders’ meeting or a meeting of the Board of Directors acting by delegation
may, in certain circumstances, suppress such preferential subscription rights, provided that the relevant
requirements of Spanish law (particularly, Articles 308, 504, 505 and 506 of the Spanish Companies Act) are
met. In such cases, the resolution authorizing the suppression of preferential subscription rights will only be
valid if, amongst other requirements: (i) a report is issued by an independent auditor appointed by the
Commercial Registry stating, amongstother elements, the fair market value ofthe shares, thetheoretical value
of the preferential subscription rights and the soundness ofthe report issued by the Board of Directors on the
suppression ofthe subscriptionrights; and (ii) the nominal value and issue premiumofthe newly issued shares
match their fair value, as determined by theauditor’s report.

Preferential subscriptionrights willnot be available in the eventofan increase in the share capital of CaixaBank
on a conversionofconvertible bonds into shares, a merger in which new shares are issued, acquiring all or part
of another company’s asset orin the case ofa capital increase with non-cash contributions.

Preferential subscriptionrights are transferable, may be traded on the Automated Quotation System (as defined
below) of the Spanish Stock Exchanges and may be of value to existing shareholders because new shares may
be offered for subscription at prices lower than prevailing market prices.

In the case of a listed company, under Articles 506 and 511 of the Spanish Companies Act, when the
shareholders at the Annual General Meeting authorize the Board of Directors to issue new shares or bonds
convertible into shares, they can also authorize the Board of Directors to suppress preferential subscription
rights in connection with such new shares or bonds convertible into shares if it is in the best interest of the

company.

The Annual General Meeting held on 22 May 2020 approved the renewal ofthe authorization in favour of the
Board of Directors to increase the share capital one or more times and at any time, within a period offive years
from the date ofthis General Meeting, in an amount notto exceed 2,990,719,015 euros, by issuing new shares
(with or without a share premiumand with or without votingrights), consisting the consideration for the new
shares to be issued of cash contributions. Likewise, the Board has been expressly authorized by the Annual
General Meeting to exclude, whether in full orin part, the preferential subscriptionrights under the provisions
of Article 506 of the Spanish Corporation Law, although capital increases with exclusion of the preferential
subscription rights will not exceed the maximum amount of 1,196,287,606 euros. As an exception, this limit
shallnot apply to capital increases that the Board may approve, suppressing the preferential subscription rights,
in order to meet the conversion of securities issued pursuant to the resolution passed by the Ordinary Annual
General Meeting held on 28 April 2016 under agenda item 12 or any other resolution on the matter that the
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General Meeting may pass, being applicable tothese capital increases the general limit 0£2,990,719,015 euros.
This authorization replaces and repeals the prior delegation approved at the General Meeting held on 23 April
2015.

During the years 2019 and 2018 there has not been any changein the share capital of CaixaBank.

Shareholder claims

Under Spanish law, shareholders must generally bring action against the directors as wellas any other actions
against the Issuer or challenge corporate resolutions before the courts of the judicial district of the Issuer’s
registered address (currently Valencia, Spain).

In general terms, directors are liable to the company and the shareholders and creditors of the company for acts
and omissions contrary to Spanish law or the company’s bylaws and for failure to carry out the duties and
obligations required to directors, provided thatthey have acted wilfully ornegligently. When in violation of the
law or ofthe company’s bylaws, directors are presumed to haveacted negligently, butthat presumption can be
rebutted. Directors have such liability even if the transaction in connection with which the acts or omissions
occurred is approved orratified by the General Shareholders’ Meeting.

The liability of the directors is joint and several, except to the extent any director can demonstrate that he or
she did not participate in decision-making relating to the transaction at issue, was unaware ofits existence or,
being aware of it, did all that was possible to mitigate any damages or expressly disagreed with the decision-
making relating to the transaction.

Information to shareholders

Under Spanish law, shareholders are entitled to receive certain company information, including information
regarding any amendment to bylaws, any increase or reduction in share capital, the approval of the annual
accounts, any issuance of debt securities, a merger or spin-off, the winding-up or liquidation, or any other major
corporateevents oractions.

Furthermore, shareholders may request any reports or explanations that they consider necessary in respect of
the matters included in the agenda ofa general shareholders’ meeting or any public information provided to the
CNMYV and the auditor’s report, either (i) in writing beforehand until the fifth day prior to the date scheduled
for the general shareholders’meeting in which case, the Board of Directors is obliged to provide thesereports
and explanations until the day before the general shareholders’ meeting, or (ii) orally at the meeting, in which
case and ifthe right of the shareholder could not be satisfied at the moment, the Board of Directors is obliged
to provide these reports and explanations within the seven days following the conclusion of the general
shareholders’ meeting, except in the case where such information should not be disclosed in orderto protect the
shareholders’rights, orit may be objectively considered that the information could be used for non-corporate
purposes, or public exposure of the information requested may be detrimental to the Group’s interests. However,
the latter exception shall not apply should the request be backed by shareholders who together hold 25% or
more ofthe share capital.

Legal restrictions on acquisitions of shares in Spanish banks

Certain provisions of Spanish law require clearance by the competentauthority prior to the acquisition by any
individual or corporation ofa significant holding of shares ofa Spanish bank. The decision-making authoriy
for the assessment of the proposed acquisition, formerly attributed to the Bank of Spain, now corresponds to
the ECB by virtue of Regulation No. 1024/2013.
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Any natural or legal person or such persons acting in concert, who have taken a decision either to acquire,
directly orindirectly, a qualifyingholding (participacion significativa) in a Spanishbank or to further increase,
directly or indirectly, such a qualifying holding in a Spanish bank as a result of which the proportion of the
voting rights or ofthe capital held wouldreach orexceed 20%, 30% or 50% orso that the bank would becomre
its subsidiary, mustfirst notify the ECB (through the Bank of Spain), indicating the size ofthe intended holding
and otherrelevant information. A qualifying holding for these purposes is defined as a director indirectholding
in a Spanishbank which represents 10% or more ofthe capital or ofthe voting rights or which makes it possible
to exercise a significant influence over the management of that bank. In accordance with Article 23 of RD
84/2015, in any case, “significant influence” shall be deemed to exist when there is the capacity to appointor
dismiss aboard member.

As soon as the Bank of Spain receives the notice, the Bank of Spain will request the Spanish Anti-Money
Laundering Authority (Servicio Ejecutivo de la Comision para la Prevencion del Blanqueo de Capitales e
Infracciones Monetarias — “SEPBLAC”) for a report, and the SEPBLAC will submit such report within 30

businessdays fromthe day followingthe day ofreceiptofsuchrequest.

The ECB has 60 business days afterthe Bank of Spain acknowledges the receipt ofany suchnotice (the Bank
of Spain will acknowledge receiptin written within two business days fromthe date ofreceipt ofthe notification
by the Bank of Spain to the extent such notification includes all the information required by Article 24 of RD
84/2015) to object to a proposed transaction. In casethenotification does not haveall the information required,
the acquirer will be required to provide the outstanding information within ten business days. Such objection
may be based on finding the acquirer unsuitable on the basis of its commercial or professional reputation, its
solvency orthe transparency ofits corporate structure, among other things. Ifno such objection is raised within
the 60 business days’period, theauthorizationis deemed to havebeen granted.

The above assessment term may be suspended in one occasion, between the request of information and the
submission of information, fora maximum term of20 business days (or, under certain circumstances, this temm
may be of30 business days).

If the acquisitionis carried out and the required notice is not givento the ECB (through the Bank of Spain) or
if the acquisition s carried out before the 60 business days’period followingthe giving ofnoticeelapses, orif
the acquisition is opposed by the ECB, then there shall be the following consequences: (A) the voting rights
corresponding to the acquired shares may not be exercised or, if exercised, will be deemed null, (B) the ECB
may seize controlofthe bank orreplace its Board of Directors, and (C) a fine may be levied on the acquirer.

Furthermore, pursuant to Royal Decree 84/2015, any natural or legal person, or such persons acting in concett,
who has acquired, directly orindirectly, a holding in a Spanish bank so that the proportion ofthe voting rights
or of the capital held reaches or exceeds 5%, must immediately notify in writing the Bank of Spain and the
relevant Spanishbank, indicating the size ofthe acquired holding.

Any natural orlegal person who has taken a decisionto dispose, directly orindirectly, ofa qualifying holding
in a bankmust first notify the Bank of Spain, indicating the size ofhis intended reduced holding. Such a person
shall likewise notify the Bank of Spain if he has taken a decision to reduce his qualifying holding so that the
proportion of the voting rights or of the capital held would fall below 20%, 30% or 50% or so that the bank
would cease tobeits subsidiary. Failure to comply with these requirements may lead to sanctions being imposed
on the defaulting party.

Spanish banks are required, on becoming aware of any acquisitions or disposals ofholdings in their capital that
cause holdings to exceed or fallbelow one of the thresholds referred to above, to informthe Bank of Spain of
thoseacquisitions or disposals. In addition, Spanish banks must provide the Bank of Spain quarterly, during the
month following each natural quarter, with a list of all its shareholders that are financial institutions and all
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other shareholders that own at least 0.25% of the bank’s share capital (or 1% in case of credit unions) by
reference to the lastday ofeach calendar quarter.

If the ECB determines at any time that the influence ofa person who owns a qualifying holding ofa bank may
adversely affect that bank’s management or financial situation, it may: (1) suspend the voting rights of such
person’s shares; (2) seize control of the bank or replace its Board of Directors; or (3) in exceptional
circumstances revokethebank’s license. A fine may alsobelevied on the person owning therelevant qualifying
shareholding.

Reporting requirements

Acquisition of shares

Pursuant to Royal Decree 1362/2007, 0of 19 October, any individual or legal entity which, by whatever means,
purchases or transfers shares which grant voting rights in the Issuer, must notify the Issuerand the CNMYV, if,
as a result of such transaction, the proportion of voting rights held by that individual or legal entity reaches,
exceeds orfalls belowa threshold of 3%, 5%, 10%, 15%, 20%, 25%, 30%, 35%, 40%, 45%, 50%, 60%, 70%,
75%, 80% and 90% of the Issuer’s total voting rights.

The individual orlegal entity obliged to carry out the notification must serve the notification by means of the
form approved by the CNMV fromtime to time for such purpose, within four trading days from the date on
which the individual or legal entity acknowledged or should have acknowledged the circums tances that generate
the obligationto notify (Royal Decree 1362/2007 deems that the obliged individual or legal entity should have
acknowledge the aforementioned circums tance within two trading days fromthe date on which thetransaction
was entered into, regardless ofthe date on which the transaction takes effect).

The reporting requirements apply not only to the purchase or transfer of shares, but also to those transactions
in which, without a purchase or transfer, the proportion of voting rights of an individual or legal entity reaches,
exceeds or falls below the threshold that triggers the obligation to report as a consequence of a change in the
totalnumber of votingrights ofa company onthe basis ofthe informationreported to the CNM Vand disclosed
by it. In such a case, the transaction is deemed to be acknowledged within two trading days from the date of
publication ofthe relevant announcement of inside information (comunicacion de informacion privilegiada) or
other relevant information (comunicacion de otra informacion relevante), as the case may be, regarding such
transaction.

Should the individual or legal entity effecting the transaction be a non-resident of Spain, notice must also be
given to the Spanish Registry of Foreign Investments maintained by the General Bureau of Commerce and
Investments (a department of the Ministry of Industry, Trade and Tourism ). See “Restrictions on Foreign
Investment” below.

Regardless ofthe actual ownership ofthe shares, any individual or legal entity with a right to acquire, transfer
or exercise voting rights granted by the shares, and any individual or legal entity which acquires, transfers or
holds, whether directly or indirectly, other securities or financial instruments which grant a right to acquire
shares with voting rights, will also have an obligation to notify the Issuer and the CNMV of the holding of a
significant stake in accordance with applicable regulations.

Should the person or group effecting the transaction be resident in a tax haven (as defined in Royal Decree
1080/1991, of July 5), the threshold that triggers the obligation to disclose the acquisition or transfer of the
Issuer’s Ordinary Shares is reduced to 1% (and successive multiples thereof).

All members ofthe Board of Directors mustreport to both the Issuer and the CNMVany percentage or number
of voting rights in the Issuerheld by themat the time of becoming or ceasing to be amember of the Board of
Directors within five (5) trading days. Furthermore, all members of the Board of Directors must report any
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change in the percentage of voting rights they hold, regardless ofthe amount, as a result ofany acquisition or
disposition of the Issuer’s shares or voting rights, or financial instruments which carry a right to acquire or
dispose of shares which have voting rights attached, including any stock based compensation that they may
receive pursuant to any ofthe Bank compensation plans. Members ofthe Bank senior management must also
report any stock based compensation that they may receive pursuantto any ofthe Bank compensation plans or
any subsequent amendmentto suchplans.

In addition, pursuant to Article 19 of Regulation (EU) No 596/2014, of 16 April 2014, on market abuse
(“MAR?”), persons discharging managerial responsibilities as well as persons closely associated with them
(vinculo estrecho) must similarly report to the Issuerandthe CNM Vany acquisition or disposal ofthe Issuer’s
shares, derivative or financial instruments linked to the Issuer’s shares regardless of the size, within three
business days after the date of the transaction is made. The notification of the transaction must include
particulars of, among others, the type of transaction, the date of the transaction and the market in which the
transactions were carried out, the number ofshares traded and the price paid.

Royal Decree 1362/2007 refers to the definition given by Royal Decree 1333/2005, developing the Securities
Market Act, regarding market abuse, which defines senior management (directivos) as those “high level
employees in positions of responsibility with regular access to inside information (informacion privilegiada)
related, directly orindirectly, to the issuer and that, furthermore, are empowered to adopt managementdecisions
affecting the future developmentand business perspectives ofthe issuer”.

In certain circumstances established by Royal Decree 1362/2007, the notification requirements on the
acquisition or transfer of shares also apply to any person or legal entity that, directly or indirectly, and
independently of the ownership of the shares or financial instruments, may acquire, transmit or exercise the
voting rights granted by those shares or financial instruments, provided that theaggregated proportion of voting
rights reaches, increases above or decreases below, the percentages set forth by Spanish law.

Moreover, pursuantto Article 30.6 of Royal Decree 1362/2007, in the context ofa takeoverbid, the following
transactions should be notified to the CNM V: (i) any acquisitionreaching or exceeding 1% ofthe voting rights
ofthe Issuer, and (ii) any increase or decreasein the percentage of voting rights held by holders 0f3% ormore
of'the votingrights in the Issuer. The CNM Vwill immediately make this information public.

Acquisition of own shares

If an acquisition or series ofacquisitions of the Issuer’s Ordinary Shares reaches or exceeds or causes the Issuer
and its affiliates’holdings toreach or exceed 1% ofthe voting shares, the Issuer mustnotify its final holding of
treasury shares to the CNM V. If such threshold is reached as aresult ofa series ofacquisitions, such reporting
obligation will only arise after the closing of the acquisition which, taken together with all acquisitions made
since the last ofany such notifications, causes the Issuer andits affiliates *holdings to exceed 1% ofthe voting
shares. Sales and othertransfers ofthe Issuer’s treasury shares will not be deducted in the calculation ofsuch
threshold. This requirement would also apply if the shares were acquired by one of its majority owned
subsidiaries.

Moreover, pursuantto Spanish Companies Act, themanagementreportofa company must include a reference
to any treasury shares.

The General Meeting held on 22 May 2020 renewed the authorization to the Board of Directors of CaixaBank
to acquire, directly or indirectly through its subsidiaries, its own shares during a five-year period as ofthe date
ofthat meeting, in the forms permitted by the applicable Laws, subject to the following limits and requirements:
(1) the nominal value of the shares acquired, added to those already held by CaixaBank, may not at any time
exceed 10% of CaixaBank’s share capital; and (ii) the acquisition price of the treasury shares will be the closing
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price of the shares on the AQS corresponding to the day prior to the acquisition, increased or decreased by a
maximum variation of 15%.

The General Meeting also authorized the Bank’s subsidiaries to acquire shares of CaixaBank in the same
conditions referred above.

As of31 December 2019, the number oftreasury shares held by CaixaBank was 2,705,936, representing 0.045%
of CaixaBank’s total share capital.

Disclosure of shareholders’ agreements

The Securities Market Act and Articles 531, 533 and 535 of the Spanish Companies Act require parties to
disclose certain types of sharcholders’ agreements that affect the exercise of voting rights at a general
shareholders’ meeting or contain restrictions or conditions on the transferability of shares or bonds that are
convertible or exchangeable into shares of listed companies. If any shareholders enter into such agreements
with respect to CaixaBank’s shares, they must disclose the execution, amendment or extension of such
agreements to CaixaBank and the CNMVand file such agreements with the appropriate Commercial Registry.
The shareholder agreements must also be disclosed through an announcement of inside information
(comunicacion de informacion privilegiada) or an announcement of other relevant information (comunicacion
de otra informacion relevante), as the case may be, on the CNMV’s website. Failure to comply with these
disclosure obligations renders any such shareholders’ agreement unenforceable and constitutes a violation of
the Securities Market Act.

Such shareholders’ agreement will have no effect with respect to the regulation ofthe right to vote in general
shareholders’ meetings and restrictions or conditions on the free transferability of shares and bonds convertible
into shares untilsuch time as the aforementioned notifications, deposits and publications are made.

Upon request by the interested parties, the CNM Vmay waive therequirement to report, deposit and publish the
agreement when publishing the shareholders’agreementcould cause harmto the Issuer.

See “Description of the Issuer—Agreement among shareholders” for a description of agreements among
CaixaBank’s shareholders of which the Issuer is aware on the basis of the information publicly dis closed by
CaixaBank’s shareholders.

Net short positions

In accordance with Regulation (EU) No 236/2012 ofthe European Parliament and ofthe Council of 14 March
2012 on short selling and certain aspects of credit default swaps (“Regulation 236/2012”) (as further
supplemented by several delegated regulations regulating technical aspects necessary for its effective
enforceability and to ensure compliance with its provisions), net short positions on shares listed on the Spanish
Stock Exchanges equal to, orin excess of, 0.2% of the relevant issuer’s share capital and any increases or
reductions thereof by 0.1% are required to be disclosed to the CNM V. If the net short position reaches 0.5%,
and also at every 0.1% above that, the CNMV will disclose the net short position to the public. Regulation
236/2012 restricts uncovered short sales in shares, providing that a natural or legal person may enter into a short
sale ofa share admitted to trading ona trading venue only where one ofthe conditions established in A rticle 12
of'the referred Regulation has been fulfilled.

The notification or disclosure mentioned above shall be made no later than 3:30 p.m. (Madrid time) on the
following trading day.

The disclosure is mandatory even if the same position has been already notified to the CNMV in compliance
with transparency obligations previously in force in that jurisdiction.
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The information to be disclosed is set out in Table 1 of AnnexI of Delegated Regulation 826/2012, according
to the format approved as AnnexIl of this Regulation. The information will be published, where appropriate,
on a website operated orsupervised by the CNM V.

Moreover, pursuant to Regulation 236/2012, when the CNMV considers that (i) there are adverse events or
developments that constitute a serious threat to financial stability or to market confidence (serious financial
monetary or budgetary problems, which may lead to financial instability, unusual volatility causing significant
downward spirals in any financial instrument, etc.); and (i) the measure is necessary and will not be
disproportionately detrimental to the efficiency of financial markets in view of the advantages sought, it may,
following consultation with ESM A, take any one or more ofthe following measures:

. impose additional notification obligations by either (a) reducing the thresholds for the notification of net
short positions in relation to one or several specific financial instruments; and/or (b) requesting the
parties involved in the lending ofa specific financial instrument to notify any change in the applicable
premiums; and

° restrict short selling activities by either prohibiting or imposing conditions on short selling.

In addition, according to Regulation 236/2012, where the price ofa financial instrumenthas fallen significantly
during a single day in relation to the closing price on the previous trading day (10% or more in the case of a
liquid share), the CNM Vmay prohibit or restrict short selling of financial instruments for a period notexceeding
the end ofthe trading day following thetrading day on which the fallin price occurs.

Finally, Regulation 236/2012 also vests powers to ESMA in order to take similar measures to those described
above in exceptional circumstances, when the purpose of these measures is to deal with a threat affecting several
EU member states and the competent authorities of these member states have not taken adequate measures to
address it.

Share repurchases

Pursuant to the Spanish Companies Act, the Issuer may only repurchasethe Issuer’s own shares within certain
limits and in compliance with the following requirements:

° the repurchase must be authorized by the general shareholders’meeting in a resolution establis hing the
maximum number of shares to be acquired, the titles for the acquisition, the minimum and maximum
acquisition price and the duration ofthe authorization, which may not exceed 5 years from the date of
the resolution;

. the repurchase, including the shares already acquired and currently held by the Issuer, orany personor
company acting in its own name but onthe Issuer’s behalf, must notbring theIssuer’s net worth below
the aggregate amount of the Issuer’s share capital and legal or non-distributable bylaws’ reserves. For
these purposes, net worth means the amount resulting fromthe application ofthe criteria used to draw
up the financial statements, subtracting the amount of profits directly allocated to such net worth, and
adding the amount of share capital subscribed but not called and the share capital par value and issue
premium recorded in the Issuer’s accounts as liabilities;

. the aggregate value ofthe Ordinary Shares directly or indirectly repurchased, together with the aggregate
parvalue of the Ordinary Shares already held by the Issuer, must not exceed 10% of the Issuer’s share
capital; and
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° Ordinary Shares repurchased for valuable consideration must be fully paid up. A repurchase shall be
considered nulland void if (i) the shares are partially paid up, except in the case of free repurchase, or
(ii) the shares entail ancillary obligations.

The voting rights of treasury shares are suspended. Additionally, the economic rights (dividends and other
distributions and liquidation rights), except the right to receive bonus shares as a result of a capital increase
against reserves, will accrue proportionately to the Issuer’s shareholders. Treasury shares are counted for
purposes of establishing the quorum for general shareholders’ meetings as well as majority voting requirements
to pass resolutions at general shareholders’ meetings.

MAR establishes rules in order to ensure the integrity of European Community financial markets and to enhance
investor confidence in those markets. This regulation maintains an exemption from the market manipulation
rules regarding share buy-back programs by companies listed on a stock exchange in a member state.
Commission Delegated Regulation (EU) 2016/1052, of 8 March 2016, implements MAR with regard to the
regulatory technical standards for the conditions applicable to buy -back programs and stabilization measures.
According to the provisions included in the Commission Delegated Regulation (EU) 2016/1052, in order to
benefit from the exemption, an issuer implementing a buy-back program must comply with the following
requirements:

Prior to the start of trading in a buy-back program, the issuer must ensure the adequate disclosure of the
following information:

° The purpose ofthe program. According to Article 5.2 of MAR, the buy-back programmust have as its
sole purpose (a) to reduce the capital of the issuer; (b) to meet obligations arising from debt financial
mstruments convertible into equity instruments; or (c) to meet obligations arising from share option
programs, or other allocations of shares, to employees or tomembers ofthe adminis trative, man agement
or supervisory bodies ofthe issuer or ofan associate company;

° The maximum pecuniary amountallocated tothe program;
° The maximum number ofshares tobe acquired; and
. The period for which authorization forthe programhas been granted.

The issuer must ensure that the transactions relatingto the buy -back programmeet the conditions included on
Article 3 ofthe Commission Delegated Regulation (EU)2016/1052. Specifically, that the purchase price is not
higherthan the higher ofthe price of the last independent trade and the highest current independent purchase
bid on the trading venue where the purchase is carried out. Furthermore, issuers must not purchase on any
trading day more than 25% ofthe average daily volume of shares onthe corresponding trading venue.

Issuers shall not, for the duration of the buy-back program, engage on (a) selling of own shares; (b) trading
during the closed periods referred to in Article 19.11 of MAR; and (c¢) trading where the issuer has decided to
delay the public disclosure ofinside information.

On 26 April 2017, the CNMYV issued Circular 1/2017 setting out the requirements to be met by liquidity
contracts entered into by issuers with financial institutions for the management of its treasury shares to
constitute an accepted market practice and, therefore, be able to rely on a safe harbour for the purposes of
market abuseregulations. Circular 1/2017 was amended by CNMV Circular 2/2019, of November27.

In addition, Commission Delegated Regulation (EU) No 241/2014, of 7 January, supplementing CRR, prohibits
redemptions, reductions and repurchases of own funds instruments (such as own shares) unless they have been
previously approved by the competent authority.
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Tender offers

Spanish regulation oftakeover bids may delay, defer or preventa change of control of CaixaBank or any of'its

subsidiaries in the eventofa merger, acquisition or corporate restructuring. Law 6/2007, of 12 Apriland Royal
Decree-Law 1066/2007, of27 July, as amended, on the legal regime oftakeover bids, set forth the Spanish rules
governing takeover bids for listed companies such as CaixaBank. In particular:
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a bidder must make a tender offer in respect of 100 per cent. of the issued share capital of a target
company if:

- itacquires aninterest in shares which (taken together with shares in which persons acting in concert
with it are interested) carry 30 percent. ormore ofthe voting rights ofthe target company;

- itacquires aninterest in shares which (taken together with shares in which persons acting in concert
with it are interested) carry less than 30 per cent. ofthe voting rights butenable the bidder to appoint
a majority of the members ofthe targetcompany’s board of directors; or

- it held 30 per cent. ormore but less than 50 percent. ofthe voting rights ofthe target company on
the date the law came into force, and subsequently:

° acquires, within 12 months, an additional interest in shares which carries 5 per cent. or
more ofsuch votingrights;

° acquires an additional interest in shares so that the bidder’s aggregate interest carries 50
percent. ormore ofsuch votingrights; or

. acquires an additional interest in shares which enables the bidder to appointa majority of
the members ofthe target company’s board of directors;

if a bidder’s actions do not fallinto the categories described above, such acquisition may qualify as an
“apriori” orpartial tender offer (i.e., in respect ofless than 100 percent. ofthe issued share capital ofa
target company), in which case such bidder would not be required to make a tender offerin respect of
100 percent. ofthe issued share capital ofa target company;

the board of directors ofa target company is exempt from the rule prohibiting certain board interference
with a tender offer (the “passivity rule”), provided that (i) it has been authorized by the general
shareholders’meeting to takeaction or enter into a transaction which could disrupt the offer, or (ii) it has
been released from the passivity rule by the general shareholders’ meeting vis-a-vis bidders whose
boards of directors are notsubject to an equivalent passivity rule;

defensive measures includedin a listed company’s bylaws and transfer and voting restrictions included
in agreements amonga listed company’s shareholders will remain in place whenever the company is the
target ofa tenderofferunless the general shareholders’meeting resolves otherwise (in which case any
shareholders whoserights are diluted or otherwiseadversely affected may be entitled to compensation);
and

if, as aresult ofatender offerin respect of 100 per cent. ofthe issued share capital ofa target company,
the bidderacquires an interestin shares representing at least 90 per cent. ofthe voting rights of the target
company and the offer has been accepted by investors representing at least 90 per cent. of the voting
rights of the target company (provided such voting rights are distinct from those already held by the
bidder), the bidder may force the holders of the remaining share capital of the company to sell their
shares. The minority holders shall also have the right to force the bidder to acquire their shares under
these same circumstances.
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Foreign investment and exchange control regulations

Restrictions on Foreign Investment

Exchange controls and foreign investments were, with certain exceptions, completely liberalized by Royal
Decree 664/1999, of 23 April, which was approved in conjunction with Law 18/1992, of 1 July (the “Spanish
Foreign Investment Law”), bringing the existing legal framework on foreign investments in line with the
provisions ofthe Treaty ofthe EU.

Law 19/2003, of 4 July, on the establishment ofa regulatory regime relating to capital flows to and fromlegal
or natural persons abroad (“Law 19/2003”), generally provides for the liberalization of the regulatory
environment with respect to acts, businesses, transactions and other operations between Spanishresidents and
non-residents in respectof which charges or payments abroad will occur, as well as money transfers, variations
in accounts or financial debit or credits abroad, with the exceptions set out below. These operations must be
reported tothe Spanish Ministry of Industry, Trade and Tourism(Ministerio de Industria, Comercio y Turismo)
and the Bank of Spain only for informational and statistical purposes. The most important developments
resulting fromLaw 19/2003 are the obligations on financial intermediaries to provide to the Spanish Ministry
of Industry, Tradeand Tourismand the Bank of Spain information corresponding to client transactions.

In March 2020, however, the Spanish government introduced a new provision in Law 19/2003 (article 7 bis)
whereby certain direct foreign investments (“DFIs”’) became subject to an ex ante control. The new legal
provisionofLaw 19/2003 is very broad andraises certain questions of interpretation which may be resolved in
the detailed regulations that are expected to be passed soon. Article 7 bis of Law 19/2003 is inspired by
Regulation (EU) 2019/452 of the European Parliament and of the Council of 19 March 2019 establishing a
framework for the screening of foreign directinvestments into the Union, of direct application from 11 October
2020.

For the purposes of this new control system, DFIs are those carried out in Spain by investors resident in
countries outside the EU and the European Free Trade Association (“EFTA”: Switzerland, Liechtenstein,
Iceland and Norway), or by residents in EU or EFTA countries whose beneficial owners are foreign investors.
The United Kingdom s considered as an EU Member State for these purposes for the duration of the Brexit
transition period (currently to the end 0£2020).

Investments made through vehicles resident in EU or EFTA countries whose beneficial owner is a foreign
investoralso fallunder thenew rules. This is where the foreign investor possesses or ultimately controls, directly
or indirectly, more than 25% of the capital or voting rights in the investor, or where by other means exercises
direct or indirect control of the investor.

Relevant investments are those where the foreign investor either (i) reaches ownership of 10% or more of the
Spanish company, or (ii) as a result ofthe transaction, becomes actively involved in the management or control
of'that company.

The value below which DFIs will be exempt from prior authorisation will be laid down in the detailed
regulations that are expected to be passed soon (until this happens, this threshold has been setat €1 million).

These DFIs will be subject to the new screening regime under Article 7 bis of Law 19/2003 when they meet
either ofthe two following alternative criteria (it will suffice for themto meet one ofthem):

0) Due to the sector in which the investment targetoperates:

DFIs that affect “public order, public security and public health” and, in any case, those that refer to
the following sectors are subject to control:
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e  Critical infrastructure, specifically designated as such under Spanish Law 8/2011, physical and
virtual, and the key land and property used. This list of critical infrastructure is secret (it includes
energy, transport, medical, financial systeminfrastructure etc.).

e (Critical technologies and dual-use products: artificial intelligence, robotics, semiconductors,
cybersecurity, acrospace, defence, energy storage, quantumand nuclear technologies, as well as
nanotechnologies and biotechnologies.

e Supply ofcritical inputs, in particular energy, raw materials and food security.

e Sectors with access to confidential information, in particular personal data, or those with the
capacity to control such information; this is a very broad category: suppliers, insurance
companies, banks, call-centres, etc. allhave access to personal data; and

e Themedia.

The Spanish Government may extend this regime to other sectors if it considers that they may
affect public security, public order or public health.

(i) Due to the nature oftheinvestor (irres pective of the target company ’s sector or activities):

e Foreign investors controlled directly or indirectly by a ‘third country’ government (including
public bodies, sovereign wealth funds or the armed forces).

e Foreign investors who have invested or participated in activities in sectors affecting securty,
public orderand public health in another Member State and especially the sectors listed above.

e Foreign investors involvedin administrative or judicial proceedings in another Member State, its
State oforigin ora foreign State for criminal orillegal activities.

When a DFI meets any ofthe requirements described above, it may require prior authorisation by the Spanish
Council of Ministers, except for transactions the value of which ranges between €1 million and €5 million, in
which case a simplified procedure applies and the competent authority to decide is the General Directorate for
International Trade and Investment (Direccion General de Comercio Internacional e Inversiones) within the
Ministry of Industry, Trade and Tourism (Ministerio de Industria, Comercio y Turismo). The performing of a
DFI without the authorisation will mean that it is invalid and therefore nulland void (until it is regularized, i.e.
the approvalis granted) and is an administrative law infringement.

In addition to the restrictions under article 7 bis of Law 19/2003, the Spanish Foreign Investment Law
contemplates the need for prior approval by the Spanish Council of Ministers (Consejo de Ministros) of foreign
investments in companies related to national security. If such companies are listed, the approval requirenent is
only triggeredifthe acquisition exceeds 5% ofthe share capital orifit allows the investor to bepart of, directly
or indirectly, the board of directors or management bodies ofthe Spanish company.

Otherthan theabove restrictions, foreign investors may freely invest in shares of Spanish companies as well as
trans ferinvested capital, capital gains and dividends out of Spain without limitation (subjectto applicable taxes
and exchange controls). Foreign investors who are not resident in a tax haven are required in any event to fike
anotification with the Spanish Registry of Investments maintained by the General Directorate for International
Trade and Investment following an investment or divestiture, if any, solely for statistical, economic and
administrative purposes. Where the investment or divestiture is made in shares of Spanish companies listed on
any ofthe Spanish Stock Exchanges, the duty to providenotice ofa foreign investment or divestiture lies with
the relevant entity with whom the shares (in book entry form) have been deposited or which has acted as an
intermediary in connection with the investment or divestiture.
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If the foreign investoris aresident ofatax haven, as defined under Spanishlaw (Royal Decree 1080/ 1991, of
5 July), notice must beprovided to the Registry of Investments prior to making the investment, as well as after
consummating the transaction. However, prior notification is not necessary in the following cases:

. investments in listed securities, whether ornot trading on an official secondary market;
° investments in participations in investment funds registered with the CNMV; and

. foreign shareholdings that do not exceed 50% of the capital of the Spanish company in which the
investment is made.

Exchange control regulations

Pursuant to Royal Decree 1816/1991, 020 December, relating to economic transactions with non-residents as
amended by Royal Decree 1360/2011 of 7 October, and EC Directive 88/361/EEC, charges, payments or
trans fers between non-residents and residents of Spain mustbe made through a registered entity, such as a bank
or another financial institution registered with the Bank of Spain and/or the CNMYV (entidades registradas),
throughbank accounts opened abroad with a foreign bank ora foreign branch ofa registered entity, in cash or
by checkpayable tobearer. All charges, payments or transfers which exceed €6,010 (or its equivalent in another
currency), if made in cash or by check payable to bearer, must be notified to the Spanish exch ange contol
authorities.
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CONDITIONS OF THE PREFERRED SECURITIES

The followingis the text ofthe Conditions ofthe Preferred Securities (save for the paragraphs in italics which
are fordisclosure purposes only).

The Preferred Securities (as defined below) are issued by CaixaBank, S.A. (the “Bank”) by virtue of the
resolutions passed by (a) the general meeting of shareholders of the Bank, held on 28 April 2016 and (b) the
meeting of the Board of Directors (Consejo de Administracion) of the Bank, held on 30 July 2020 and in
accordance with the First Additional Provision of Law 10/2014, of 26 June, on regulation, supervision and

solvency ofcredit institutions (Ley 10/2014, de 26 de junio, de ordenacion, supervision y solvencia de entidades
de crédito) (“Law 10/2014”) and the CRR (as defined below).

The Preferred Securities willbe issued following the registration with the Mercantile Registry of Valencia of a
public deed relating to the issuance ofthe Preferred Securities 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 shares, preferred securities or any other securities to be carried out by the Bank
orany ofits Subsidiaries (as defined below).

1 Definitions

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

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

(@) therate for the Reset Date ofthe annual swap rate for euro swap transactions with a maturity of

five years, expressed as a percentage, which appears on the relevant Screen Page under the
heading “EURIBOR BASIS — EUR” and above the caption “11AM FRANKFURT” as of 11.00
a.m. (CET) on the Reset Determination Date; or

(b) ifsuchratedoesnotappearontherelevant Screen Page atsuch time on such Reset Determination
Date, the Reset Reference Bank Rate for such Reset Period, unless a Benchmark Event has
occurred, in which casethe 5-year Mid-Swap Rate shall be determined pursuant to Condition 4.9;

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

(@ hasatermoffive years commencing onthe relevantReset Date; and
(b)  isin a Representative Amount,

where the floating leg (calculated on an Actual/360 day countbasis) is equivalent to EURIBOR 6-month
or, if not available, such other benchmark rate and/or day count fractionas is in customary market usage
in the markets for such euro interest rate swap transactions at the relevanttime;

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

“Additional OrdinaryShares” hasthemeaning givenin Condition 6.4;

“Additional Tier 1 Capital” means additional tier 1 capital (capitalde nivel I adicional)in accordance
with Chapter3 (Additional Tier 1 capital) of Title I (Elements of own funds) of Part Two (Own Funds
and Eligible Liabilities ) ofthe CRR and/orthe Applicable Banking Regulations at any time;
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“Additional Tier 1 Instrument” means any contractually subordinated obligation of the Bank
constituting an additional tier 1 instrument (instrumento de capital de nivel 1 adicional) in accordance
with the Applicable Banking Regulations and as referred to under A dditional Provision 14.3%(c) of Law
11/2015;

“Adjustment Spread” means either a spread or quantum (which may be positive or negative), or the
formula or methodology for calculating a spread, in either case, to be applied to the Successor Rate or
the Alternative Rate (as thecase may be)and is the spread, quantum, formula or methodology which:

() in the caseofa Successor Rate, is formally recommended in relation to thereplacementofthe 5-
year Mid-Swap Rate with the Successor Rate by any Relevant Nominating Body; or

(i)  (@if no such recommendation has been made, or in the case of an Alternative Rate) the Bank
determines, following consultation with the Independent Financial Adviser and acting in good
faith and in a commercially reasonable manner, is customarily applied to the relevant Successor
Rate orthe Alternative Rate (as thecase may be) in international debt capital market transactions
to producean industry-accepted replacementrate forthe 5-year Mid-Swap Rate; or

(iii)  (if the Bank determines that no such spread is customarily applied) the Bank determines,
following consultation with the Independent Financial Adviserand actingin good faith and n a
commercially reasonable manner, is recognised oracknowledged as being the industry standard
for over-the counter derivative transactions which reference the 5-year Mid-Swap Rate, where
suchrate has been replaced by the Successor Rate orthe Alternative Rate (as the case may be);
or

(iv)  (if the Bank determines that no such industry standard is recognised or acknowledged) ifno such
spread, quantum, formula or methodology can be determined in accordance with (i) to (iii) above,
the Bank determines, in its discretion and following consultation with the Independent Financial
Adviser and acting in good faith and in a commercially reasonable manner, is appropriate, to
reduce or eliminate to the extent reasonably practicable in the circumstances, any economic
prejudice or benefit (as the case may be) to the Holders as a result of the replacement of the 5-
year Mid-Swap Rate Rate with the Successor Rate orthe Alternative Rate (as thecase may be).

“AJIAF” means the Spanish AIAF Fixed Income Securities Market (4/4F Mercado de Renta Fija S.A.),

“Alternative Rate” means an alternative benchmark or screen rate which the Bank determines,
following consultation with the Independent Financial Adviser and acting in good faith and in a
commercially reasonable manner, is customary in market usagein the international debt capital markets
forthe purposes of determining floating rates of interest (or the relevant component part thereof) in euro;

“Applicable Banking Regulations” means at any time the laws, regulations, requirements, guidelines
and policies relating to capitaladequacy, resolution and/or solvency then applicable to the Bank and/or
the Group including, without limitation to the generality ofthe foregoing, CRD IV, the BRRD, the SRM
Regulation and those regulations, requirements, guidelines and policies of the Competent Authority
relating to capital adequacy, resolution and/or solvency then in effect (whether ornot such requirements,
guidelines orpolicies havethe force oflaw and whether ornot they are applied generally or specifically
to the Bank and/orthe Group);

“Bank” has the meaning givento such termin the introductory paragraph;
“Benchmark Amendments” has the meaning givento suchtermin Condition 4.9.(c);

“Benchmark Event” means:
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0) the 5-year Mid-Swap Rate ceasing to be published for a period of at least 5 Business Days or
ceasing toexist; or

(i)  a public statement by the administrator of the 5-year Mid-Swap Rate that it has ceased or will
cease publishing the 5-year Mid-Swap Rate permanently or indefinitely or thatit will cease to do
so by aspecified futuredate (the “Specified Future Date’) (in circumstances where no successor
administrator has been appointed that will continue publication ofthe 5-year Mid-Swap Rate); or

(iii)  apublic statement by the supervisor of the administrator ofthe 5-year Mid-Swap Rate that the 5-
year Mid-Swap Rate has been or will, by a Specified Future Date, be permanently or indefinitely
discontinued; or

(iv) apublic statement by thesupervisor ofthe administrator ofthe 5-year Mid-Swap Rate that the 5-
year Mid-Swap Rate will, by a Specified Future Date, be prohibited frombeing used orthat its
use will be subject to restrictions or adverse consequences; or

(v)  apublic statementby the supervisor ofthe administrator ofthe 5-year Mid-Swap Rate that, in the
view of'such supervisor, the 5-year Mid-Swap Rate is no longer representative ofan underlying
market; or

(vi) it has orwill become unlawful forthe Bank or any other party to calculateany payments dueto
be made to any Holderusing the 5-year Mid-Swap Rate (including, without limitation, under the
Benchmarks Regulation (EU)2016/1011, if applicable).

Notwithstanding the sub-paragraphs above, where the relevant Benchmark Event is a public statement
within sub-paragraphs (ii), (iii) or (iv) above and the Specified Future Date in the public statement is
more than six months afterthe dateofthat public statement, the Benchmark Event shallnot be deemed
occuruntil the datefalling six months prior to such Specified Future Date.

“BRRD” means Directive 2014/59/EU, of 15 May, establishing the framework for the recovery and
resolution of credit institutions and investment firms, as amended or replaced fromtime to time including
by BRRD II, 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 other relevant implementing regulatory
provisions;

“BRRDII” means Directive (EU) 2019/879 ofthe European Parliament and ofthe Council of20 May
2019 amending Directive 2014/59/EU as regards the loss-absorbing and recapitalisation capacity of
credit institutions and investment firms and Directive 98/26/EC;

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

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

(@) the exclusion of any of the outstanding aggregate Liquidation Preference of the Preferred
Securities fromthe Bank’s orthe Group’s Additional Tier 1 Capital; or

(b)  the reclassification of any of the outstanding aggregate Liquidation Preference of the Preferred
Securities as a lower quality formofown funds ofthe Bank orthe Group in accordance with the
Applicable Banking Regulations;
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“Certificate” has themeaning givento such termin Condition 2.3;

“CashDividend” means any Dividend which is (a) to be paid or made in cash (in whatever currency),
other than any such Dividend falling within paragraph (b) of the definition of “Spin-Oft”, or (b) to be
treated as a Cash Dividend pursuant to paragraph (a) of the definition of “Dividend”, and for the
avoidance ofdoubt, a Dividend falling within paragraph (c) or (d) of the definition of “Dividend” shall
betreated as beinga Non-Cash Dividend;

“CEI” means Central European Time;

“CET1 Capital” means common equity tier 1 capital (capital de nivel I ordinario) in accordance with
Chapter2 (Common Equity Tier 1 capital) of Title I (Elements of own funds) of Part Two (Own Funds
and Eligible Liabilities ) of the CRR and/or Applicable Banking Regulations at any time, including any
applicable transitional, phasing-in or similar provisions;

“CET1 ratio” means with respectto the Bank orthe Group, as the casemay be, the ratio (expressed as
apercentage) oftheaggregate amount (in the Accounting Currency) ofthe CET1 Capital ofthe Bank or
the Group, respectively, divided by the Risk-Weighted Assets Amount of the Bank or the Group,
respectively, all as calculated by the Bank at any time in accordance with Applicable Banking
Regulations andreported to the Competent Authority ifand as applicable;

“Chairman” has the meaning givento suchtermin Condition 12.3;
“Clearstream Luxembourg” has the meaning givento such termin Condition 2.2;
“Closing Date” means 9 October 2020;

“Closing Price” means, in respect of an Ordinary Share, Security or, as the case may be, a Spin-Off
Security, warrant or other right or asset, on any dealing day, the closing price of an Ordinary Share,
Security or, as thecase may be, a Spin-Off Security, warrantor otherrightorasseton the Relevant Stock
Exchange on such dealing day published by or derived from Bloomberg page HP (using the setting

labelled “Last Price”, orany successor thereto) for such Ordinary Share, Security or, as the case may be,
Spin-Off Security, warrant or other right or asset 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, if the Closing Price cannotbe determined as aforesaid, such

othersource (ifany) as shallbe 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
cannototherwise be determined as provided above, the Closing Price ofan Ordinary Share, Security or,

as the case may be, a Spin-Off Security, warrant or other right or asset, in respect of such dealing day
shallbe the Closing Price, determined as provided above, on the immediately preceding dealing day on

which the same canbe so determined or as an Independent Financial Adviser might otherwise determine

in good faith to be appropriate;

“CNMV” means the Spanish Securities Market Commission (Comision Nacional del Mercado de
Valores),

“Competent Authority” means the European Central Bank or the Bank of Spain, as applicable, the
Relevant Resolution Authority, or such other successor authority having primary bank supervisory
authority with respectto prudential oversightand supervision in relation to the Bank and/or the Group;

“Conversion Calculation Agent” has the meaning givenin Condition 6.14.

“Conversion Price” means, in respect of the Trigger Event Notice Date, ifthe Ordinary Shares are:
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(@  thenadmitted totrading on a Relevant Stock Exchange, thehigher of:
(i) the Current Market Price ofan Ordinary Share;
(i)  theFloorPrice; and
(iii)  thenominal value ofan Ordinary Share (being €1.00 on the Closing Date),
in each case onthe Trigger Event Notice Date; or

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

“Conversion Settlement Date” means the date on which the relevant Ordinary Shares are to be
delivered on Trigger 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;

“Conversion Shares”has the meaning given in Condition 6.2;

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

“CRDIV Directive” means Directive 2013/36/EU ofthe European Parliament and ofthe Council 0£26
June 2013, on access to the activity of credit institutions and the prudential supervision of credi
institutions and investment firms, as amended or replaced from time to time including by the CRD V
Directive;

“CRD IV Implementing Measures” means any regulatory capital rules implementing the CRD IV
Directive orthe CRR which may fromtime to time be introduced, including, but notlimited to, delegated
or implementing acts (regulatory technical standards) adopted by the European Commission, national
laws and regulations, and regulations and guidelines issued by the Competent Authority, the European
Banking Authority or any other relevant authority, which are applicable to the Bank (on a stand-alone
basis)orthe Group (on a consolidated basis), including, without limitation, Law 10/2014, as amended
or replaced from time to time, Royal Decree 84/2015, as amended or replaced from time to time, and
any otherregulation, circular or guidelines implementing CRD IV,

“CRD V Directive” means Directive (EU) 2019/878 of the European Parliament and ofthe Council of
20 May 2019 amending Directive 2013/36/EU as regards exempted entities, financial 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 ofthe Council 0£26 June
2013 on the prudential requirements for credit institutions and investment firms, as amended or replaced
from time to time including by CRRII;

"CRR II" means Regulation (EU) 2019/876 of the European Parliament and ofthe Council o£20 May
2019 amending Regulation (EU) No 575/2013 as regards the leverageratio, thenet stable funding ratio,
requirements for own funds and eligible liabilities, counterparty credit risk, market risk, exposures to
central counterparties, exposures to collective investment undertakings, large exposures, reporting and
disclosure requirements, and Regulation (EU) No 648/2012;

“Current Market Price” means, in respectofan Ordinary Share at a particular date, the average of the
daily Volume Weighted Average Price ofan Ordinary Shareon each ofthefive consecutive dealing days
ending on the dealing day immediately preceding such date (the “Relevant Period”) provided that for
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the purposes of determining the Current Market Price pursuant to Condition 6.3(d) or (f) in

circumstances where the relevant event relates to an issue of Ordinary Shares ifat any time during the
Relevant Period the Wolume Weighted Average Price shallhave been based on a price ex Dividend (or
ex-any other entitlement) and during some other part of that period the Volume Weighted Average Price

shallhave beenbased ona price cum-Dividend (or cum-any other entitlement), then:

@)

(b)

if the Ordinary Shares to be issued and delivered donotrank for the Dividend (or entitlement) in
question, the Volume Weighted Average Price on the dates on which the Ordinary Shares shall
have been based on a price cum- such Dividend (or cum- such other entitlement) shall for the
purposes of this definition be deemed to be the amount thereof reduced by an amount equal to
the Fair Market Value of any such Dividend (or other entitlement) per Ordinary Share as at the
Ex Date of such Dividend or entitlement; or

if the Ordinary Shares to be issued and delivered do rank for the Dividend (or entitlement) in
question, the Wlume Weighted Average Price on the dates on which the Ordinary Shares shall
have been based on a price ex- such Dividend (or ex- such other entitlement) shall for the
purposes ofthis definition be deemed to be the amount thereof increased by an amount equal to
the Fair Market Value ofany such Dividend (or entitlement) per Ordinary Shareas at the Ex Date
of such Dividend (or entitlement),

provided further that:

(i

(ii)

(iii)

for the purposes of determining the Current Market Price pursuant to Condition 6.3(d) or (f) in
circumstances where the relevant event relates to an issue of Ordinary Shares if on each of the
dealing days in the Relevant Period the Volume Weighted Average Price shall have been based
on a price cum-Dividend (or cum-any other entitlement) in respect of a Dividend (or other
entitlement) which has been declared or announced but the Ordinary Shares to be issued and
delivered do notrank for that Dividend (or other entitlement) the Volume Weighted Average Price
on each of suchdates shall for the purposes of this definitionbe deemed to be the amount thereof
reduced by an amount equal to the Fair Market Value of any such Dividend or entitlement per
Ordinary Share as at the date of first public announcement relating to such Dividend or
entitlement;

if the Volume Weighted Average Price of an Ordinary Share is not available on one or more of
the dealing days in the Relevant Period (disregarding for this purpose the proviso to the definition
of Volume Weighted Average Price), then the average of such Volume Weighted Average Prices
which are available in the Relevant Period shallbe used (subject to a minimumoftwo such prices)
and if only one, orno, such Volume Weighted Average Price is available in the Relevant Period,
orif the Ordinary Shares arenot admitted to trading ona Relevant Stock Exchange atany relevant
time for these purposes, the Current Market Price shall be determined in good faith by an
Independent Financial Adviser; and

for the purposes ofany calculation or determination required to be made pursuantto paragraphs
(a)() or (a)(ii) ofthe definition of “Dividend”, if on each of'the said five consecutive dealing
days the VWolume Weighted Average Price shall have been based on a price cum the relevant
Dividend or capitalisation giving rise to the requirement to make such calculation or
determination, the Volume Weighted Average Price on each ofsuch dates shall forthe purposes
of this definition be deemed to be the amount thereof reduced by an amount equal to the Far
Market Value ofthe relevant Dividend or capitalisation.

“dealing day” means, in relation to Ordinary Shares, 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
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respect thereof is open for business and on such Ordinary Shares, Securities, Spin-Off Securities,
options, warrants or otherrights or assets (as the casemay be) may be dealtin (otherthana day on which
such Relevant Stock Exchange is scheduled to or does closepriorto its regular weekday closingtime);

“Delivery Notice” means anotice to be provided by the relevant Holder in accordance with Condition
6.10 which contains the relevant account and related details for the delivery ofany Ordinary Shares in
connection with a conversion ofthe Preferred Securities;

According to the Iberclear procedures applicable as of the Closing Date, Delivery Notices willtake the
form of a Swift MT5 65 communication.

“Distributable Items” means, in respect ofthe payment ofa 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 Distribution at such time.

As ofthe Closing Date, CRR defines “distributable items” as the amountofthe profits at the end of the
last financial year plus any profits brought forward and reserves available for that purpose, before
distributions to holders of own funds instruments (excluding for avoidance of doubt any Tier 2
instruments), less any losses brought forward, any profits which are non-distributable pursuant to
European 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 each case with
respectto thespecific category of own funds instruments to which European or national law, institution’s
bylaws orstatute relates; such profits, losses and reserves being determined on the basis of the individual
accounts ofthe institution and not on the basis ofthe consolidated accounts.

“Distribution” means the non-cumulative cash distribution in respectofthe Preferred Securities and a
Distribution Period determined in accordance with Condition4;

“Distribution Payment Date” means each of 9 January, 9 April, 9 July and 9 October, in each year,
with the first Distribution Payment Date falling on 9 January 2021;

“Distribution Period” means the period fromand including one Distribution Payment Date (or, in the
case of'the first Distribution Period, the Closing Date) to but excluding the next (or first) Distribution
Payment Date;

“Distribution Rate” means the rateat which the Preferred Securities accrue Distributions 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 Ordinary Shares or other Securities credited as fully or
partly paid up by way of capitalisation of profits or reserves), and however described and whether
payable outofa share premiumaccount, profits, retained earnings or any other capital or revenue reserve
or account, and including a distribution or payment to Shareholders upon orin connection with a
reductionofcapital, provided that:

(@  where:

(i) (x) a Dividend in cash is announced which may (at the election of a Shareholder or
Shareholders) be satisfied by theissueor delivery of Ordinary Shares or other property or
assets, or (y) an issue of Ordinary Shares or other property or assets by way of a
capitalisation of profits orreserves is announced whichis to be, ormay at the election of
a Shareholder or Shareholders be, satisfied by the payment of cash (including without
limitation where Shareholders have the optionto transfer, sell or renounceall ora portion
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(b)
©)

of'theirentitlement to receive Ordinary Shares to the Bank fora payment of cash by the
Bank pursuant to a purchase commitment assumed by the Bank), then the Dividend in
questionshallbe treated as a Cash Dividend ofan amountequalto the greater of:

(A) theFair Market Value ofsuch cashamount as at the Ex Date of such Dividend or
capitalisation; and

(B)  the Current Market Price of such Ordinary Shares or, as the case may be, the Fair
Market Value of such other property or assets, in each case as at the Ex Date of
such Dividend or capitalisation or, in any such case, if later, the date on which the
number of Ordinary Shares (oramountofsuch other property orassets, as the case
may be)which may be issuedand delivered is determined; or

(i)  (® there shall be any issue of Ordinary Shares or other property or assets by way of
capitalisation of profits or reserves (including any share premium account or capital
redemption reserve) where such issue is or is expressed to be in lieu of a Dividend
(whetherornot a Cash Dividend equivalentor amountis announced) or (y) a Dividend is
announced that is to be satisfied by the issue or delivery of Ordinary Shares or other
property orassets or (z) any issue of Ordinary Shares or other property or assets by way
of capitalisation of profits or reserves (including any share premium account or capial
redemption reserve) thatis to be satisfied by the payment of cash, in each case other than
in the circumstances the subject of sub-paragraph (i) above), the Dividend or capitalis ation
in questionshallbe treated as a Cash Dividend ofan amount equal to the Current Market
Price of'such Ordinary Shares or, as the case may be, the Fair Market Value of such other
property orassets, in each case as at the Ex Date of such Dividend or capitalisation or, in
any such case, if later, the date on which the number of Ordinary Shares (or amount of
otherproperty orassets) to be issued and delivered is determined;

any issueofOrdinary Shares falling within Condition 6.3(a) or 6.3(b) shallbe disregarded;

a purchase orredemption or buy-back of share capital ofthe Bank by oronbehalfofthe Bank in
accordance with any general authority for such purchases or buy-backs approved by a general
meeting of Shareholders and otherwise in accordance with the limitations prescribed under the
Spanish Companies Law for dealings generally by a company in its own shares shall not
constitute a Dividend and any other purchase orredemption or buy -back of share capital of the
Bank by or on behalf of the Bank or any member of the Group shall not constitute a Dividend
unless, in the case ofa purchase orredemption orbuy-back of Ordinary Shares by or on behalf
ofthe Bank or any member ofthe Group, the weighted average price per Ordinary Share (before
expenses)onany one day (a “Specified Share Day”) in respect of such purchases or redemptions
or buy-backs (translated, ifnot in the Share Currency, into the Share Currency at the Prevailing
Rate on such day) exceeds by more than 5 per cent. ofthe Current Market Price of an Ordinary
Share on the Specified Share Day or, where an announcement (excluding, for the avoidance of
doubt for these purposes, any general authority for such purchases, redemptions or buy -backs
approved by a general meeting of Shareholders or any notice convening such a meeting of
Shareholders) has been made ofthe intentionto purchase, redeemorbuy back Ordinary Shares
at 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
whetherornot a price per Ordinary Share, a minimum price per Ordinary Share ora price range
or a formula for the determination thereofis or is not announced at such time), as the case may
be, in which case such purchase, redemption or buy-back shall be deemed to constitute a Dividend
in the Share Currency in anamountequal to the amount by which the aggregate price paid (before
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expenses) in respectof'such Ordinary Shares purchased, redeemed or bought back by or on behalf
of the Bank or, as the case may be, any member of the Group (translated where appropriate into
the Share Currency as provided above) exceeds the productof:

(i) 105 per cent. ofthe Current Market Price of an Ordinary Share determined as aforesaid;
and

(i)  thenumberofOrdinary Shares sopurchased, redeemed orboughtback;

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

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

“Higible Persons” means those Holders orpersons (being duly appointed proxies or representatives of
such Holders) that are entitled to attend and vote at a meeting ofthe Holders, for the purposes of which
no person shallbe entitled to vote at any such meeting in respect of Preferred Securities held by or for
the benefit, or on behalf, ofthe Bank orany of’its Subsidiaries;

“Equity Share Capital” means, in relation to any entity, its issued share capital excluding any patt of
that capital which, in respect of dividends and capital, does not carry any right to participate beyond a
specific amount in a distribution;

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

“EURIBOR 6-month” means:

(@  therate fordeposits in euro fora six-month period whichappears on therelevant Screen Page as
0f 11.00 a.m. (CET) on the Reset Determination Date forthe relevant Reset Date; or

(b) ifsuchratedoesnotappearontherelevant Screen Page atsuch time on such Reset Determination
Date, the arithmetic mean ofthe rates at which deposits in euros are offered by four major banks
in the Burozone interbank market, as selected by the Bank, at such time on such Reset
Determination Date to prime banks in the Eurozone interbank market for a six-month period
commencing on such Reset Date in a Representative Amount, with the Bank to request the
principal Eurozone office of each suchmajorbankto provide a quotation ofits rate;

“Euroclear” has the meaning given to such termin Condition 2.2;
“Existing Shareholders” has the meaning givenin the definition of “Newco Scheme”;

“Extraordinary Resolution” has themeaning givento suchtermin Condition 12;
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“Ex Date” means, in relation to any Dividend, capitalisation or other entitlement, unless otherwise
defined herein, the first dealing day on which the Ordinary Shares are traded ex- the relevant Dividend,
capitalisation or other entitlementon the Relevant Stock Exchange;

“Fair Market Value” means, with respectto any property onany date:
(@  inthecase ofaCash Dividend, theamount of such Cash Dividend;
(b)  in the case ofany other cash amount, the amountofsuch cash;

(c) in the caseofSecurities or Spin-Off Securities, options, warrants or other rights or assets thatare
publicly traded on a Relevant Stock Exchange of adequate liquidity (as determined by the
Conversion Calculation A gentin good faith):

(i) in the case of Securities or Spin-Off Securities (in each case to the extent constituting
equity share capital), the average of the daily Volume Weighted Average Prices of such
Securities or Spin-Off Securities; and

(i)  in the case of Securities or Spin-Off Securities (in each case other than to the extent
constituting equity share capital), options, warrants or other rights or assets, the arithmetic
mean ofthe daily Closing Prices of such Securities, Spin-Off Securities, options, warrants
or otherrights orassets,

in the case of both (i) and (ii) above during the period of five consecutive dealing days on the
Relevant Stock Exchange commencing on such date (or, if later, the first such dealing day such
Securities, Spin-Off Securities, options, warrants or otherrights orassets are publicly traded on
the Relevant Stock Exchange) or such shorter period as such Securities, Spin -Off Securities,
options, warrants or other rights or assets are publicly traded on the Relevant Stock Exchange;
and

(d)  in the case of Securities, Spin-Off Securities, options, warrants or otherrights orassets that are
not publicly traded on a Relevant Stock Exchange of adequate liquidity (as aforesaid), the fair
market value ofsuch Securities, Spin-Off Securities, options, warrants or other rights or assets as
shall be determined by an Independent Financial Adviser in good faith, on the basis of a
commonly accepted market valuation method and taking into account such factors as it considers
appropriate, including the market price per Ordinary Share, the dividend yield of an Ordinary
Share, the volatility of such market price, prevailing interestrates and the terms of such Securities,
Spin-Off Securities, options, warrants or otherrights, including as to the expiry date and exercise
price (if any) thereof.

Such amounts shall, in the caseof (a) above, be translated into the Share Currency (if such Cash Dividend
is declared or paid or payable in a currency other thanthe Share Currency) at the rate of exchange used
to determine the amount payable to Shareholders who were paid or are to be paid or are entitled to be
paid the Cash Dividend in the Share Currency; and in any other case, shallbe translated into the Share
Currency (if expressedin a currency other than the Share Currency) at the Prevailing Rate on that date.
In addition, in the case of(a) and (b) above, the Fair Market Value shallbe determined on a gross basis
and disregarding any withholding or deduction required to be made for or on account of tax, and
disregarding any associated taxcredit;

“First Reset Date” means on 9 April 2028;

“Floor Price” means €1.209 per Ordinary Share, subject to adjustment in accordance with Condition
6.3;
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“Further Preferred Securities” means any substantively similar instrument ranking by law or by its
terms, to the extent permitted by law, pari passu with the Preferred Securities that is contingently
convertible into Ordinary Shares other thanat the option ofthe holders thereof;

“Group” means the Bank together with its consolidated Subsidiaries;
“Holders” means the holders ofthe Preferred Securities in the terms provided in Condition 2.3;

“Iberclear” means the Spanish clearing and settlement system(Sociedad de Gestion delos Sistemas de
Registro, Compensacion y Liquidacion de Valores, S.A., Sociedad Unipersonal);,

“Iberclear Members” means the respective participating entities (entidades participantes) in Iberclear;

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

“Initial Margin” means 6.346 percent. perannum;

“Insolvency 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 aprueba el texto
refundidode la Ley Concursal), as amended orreplaced fromtime to time;

“Law 10/2014” has the meaning givento such termin the introductory paragraph ofthe Conditions;

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

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

“Liquidation Preference” means€200,000 per Preferred Security;

“Maximum Distributable Amount” means, at any time, 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
provision of Spanish law transposing or implementing Article 141 of the CRD IV Directive and/or (b)
Applicable Banking Regulations;

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

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

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

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

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

“Non-Cash Dividend” means any Dividend whichis nota Cash Dividend, and shallincludea Spin Off;

“Ordinary Shares” means ordinary shares in the capital of the Bank, each of which confers on the
holder one vote at generalmeetings of Shareholders ofthe Bank and is credited as fully paid up;

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

(@ thathavebeenredeemed pursuantto Condition 7 or otherwise pursuant to the Conditions;

(b) thathavebeenorare in the process ofbeing converted into Ordinary Shares following a Trigger
Event under Condition 6;

(c) thathavebeenpurchased and cancelled under Condition 9; and
(d) thathave become void under Condition 15,

provided thatfor each ofthe following purposes, namely:

(@  therightto attend and voteat any meetingof Holders; and

(b)  the determination ofhow many and which Preferred Securities are for the time being outstanding
for the purposes of Condition 12,

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

“Preferred Securities” means the €750,000,000 Perpetual Non-Cumulative Contingent Convertible
Additional Tier 1 Preferred Securities issued by the Bank on the Closing Date;

“Prevailing Rate” means, in respect of any currencies on any day, the mid-spot rate of exchange
between the relevant currencies prevailing as at 12noon (CET) on that date as appearing on or derived
from the Reference Pageor, if such arate cannotbe determined at such time, the mid-s potrate prevailing
as at 12 noon (CET) on the immediately preceding day on which such rate can be so determined or, if
such rate cannot be so determined by reference to the Reference Page, the mid-spot rate of exchange
determined in such other manneras an Independent Financial Adviser in good faith shall prescribe;

“Proceedings” has the meaning given to such termin Condition 16;

“Qualifying Preferred Securities” means preferred securities issued directly or indirectly by the Bank
where such securities:

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

(b)  subjectto (a) above, shall (i) carry the same (or higher) Distribution Rates and the same
Distribution Payment Dates as those fromtime to time applying to the Preferred Securities; (ii)
have the same currency, denomination and aggregate outstanding Liquidation Preference as the
Preferred Securities priorto therelevantsubstitution or variation; (iii) have the same redemption
rights as the Preferred Securities, provided that (ifand only to the extentrequired in order for the
Preferred Securities to qualify, or to continueto qualify, as Additional Tier 1 Capital of either the
Bankand/orthe Group pursuant to the Applicable Banking Regulations) the optional redemption
rights provided in Condition 7.2.1 may be disapplied; (iv) preserveany existing rights under the
Preferred Securities to any accrued Distribution which has notbeenpaid in respect ofthe period
from (and including) the Distribution Payment Date immediately preceding the date of
substitution or variation; (v) subjectas set outin the proviso below, haveat least the same ranking
as the Preferred Securities 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
variation or substitution; (vii) not, immediately following such substitution or variation, be
subject to a Capital Event and/or Tax Event; (viii) be listed and admitted to trading on AIAF or
any other Recognised Stock Exchange as selected by the Bank, if 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 the Applicable Banking Regulations in relation to
Additional Tier 1 Capital,

provided that any variation in the ranking ofthe Preferred Securities 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 at least the same ranking as is applicable to the Preferred Securities under Condition 3 on
the issue date of the Preferred Securities;

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

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

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

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

“Reference Page” means Bloomberg page BFIX, or if such page is not available, the relevant page (as
determined in good faith by an Independent Financial Adviser) on Reuters or such other information
service provider that displays therelevant information;

“Relevant Nominating Body” means, in respectofa benchmark ora screen rate (as applicable):
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(@  thecentralbank forthe currency to which the benchmark or screenrate (as applicable) relates, or
any central bank or other supervisory authority which is responsible for supervising the
administrator ofthe benchmark or screenrate (as applicable); or

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

“Relevant Resolution Authority” means the Fund for Orderly Bank Restructuring (Fondo de
Restructuracion Ordenada Bancaria), the Single Resolution Board, the Bank of Spain, the CNMV or
any other entity with theauthority to exercise any ofthe resolutions tools and powers contained in Law
11/2015 from time to time that performs the role of primary bankresolution authority

“Relevant Stock Exchange” means (i) in the case of Ordinary Shares, the Spanish Stock Exchanges or
if at the relevant time the Ordinary Shares are not at that time listed and admitted to trading on any of
the Spanish Stock Exchanges, the principal stock exchange or securities market on which the Ordinary

Shares are then listed, admitted to trading or quoted or accepted for dealing and (ii) in the case of
Securities (otherthan Ordinary Shares), Spin-Off Securities, options, warrants or other rights or assets,

the principal stock exchange orsecurities market on which such Securities, Spin-Off Securities, options,
warrants or otherrights or assets are then listed, admitted to trading or quoted or accepted for dealing;

“Repres entative Amount” means an amount thatis representative for a single transaction in the relevant
market at the relevant time with an acknowledged dealer of good credit in the swap market;

“Reset Date” means the First Reset Date and every fifth anniversary thereof;

“Reset Determination Date” means, in relationto each Reset Date, thesecond TARGET Business Day
immediately preceding such Reset Date;

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

“Reset Reference Bank Rate” means, in relation to a Reset Dateand the Reset Period commencing on
that Reset Date, the percentage determined on the basis of the 5-year Mid-Swap Rate Quotations
provided by the Reference Banks at approximately 11.00 a.m. (CET) on the Reset Determination Date
for such Reset Date. The Bank will request the principal offices of each of the Reference Banks to
provide a quotation of'its rate. If three or more quotations are provided, the Reset Reference Bank Rate
forsuch Reset Period will be the percentage reflecting the arithmetic mean ofthe quotations, eliminating
the highestquotation (o, in the event ofequality, one ofthe highest) and the lowest quotation (or, in the
event ofequality, one ofthe lowest). Ifonly two quotations are provided, it will be the arithmetic mean
of the quotations provided. If only one quotation is provided, it will be the quotation provided. If no
quotations are provided, the Reset Reference Bank Rate forthe Reset Period will be:

(@ in the caseofeachReset Period other thanthe Reset Period commencing onthe First Reset Date,
the 5-year Mid-Swap Rate in respect ofthe immediately preceding Reset Period; or

(b)  in the case ofthe Reset Period commencing on the First Reset Date, -0.432 per cent. perannuny,

“Retroactive Adjustment” has the meaning given in Condition 6.4;
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“Risk-Weighted Assets Amount” means at any time, with respectto the Bank orthe Group, as the case
may be, the aggregate amount (in the Accounting Currency) ofthe risk-weighted assets ofthe Bank or
the Group, respectively, calculated in accordance with CRR and/or Applicable Banking Regulations at
such time;

“Royal Decree 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 10/2014, de 26 de junio, de
ordenacion, supervisiony solvencia de entidades de crédito), as amended or replaced fromtime to time;

“Royal Decree 1012/2015” means Royal Decree 1012/2015, of6 November, developing Law 11/2015
(Real Decreto 1012/2015, de 6 de noviembre, por el que se desarrolla la Ley 11/2015, de 18 de junio,
derecuperaciony resolucion de entidades de créditoy 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 depositos de
entidades de crédito) as amended orreplaced fromtime to time;

“Scheme of Arrangement” has the meaning given in the definition of “Newco Scheme”;
“Screen Page” means thedisplay page on therelevant Reuters information service designated as:
(@  in the case ofthe 5-year Mid-Swap Rate, the “ICESWAP2” page; or

(b)  inthecase of EURIBOR 6-month,the “EURIBORO01” page,orin each case such otherpageas
may replace thatpage onthat information service, or onsuch other equivalent informationservice
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 securities including, without limitation, shares in the capital of the Bank, or
options, warrants or other rights to subscribe for or purchase or acquire shares in the capital ofthe Bank;

“Settlement Shares Depository” means any reputable independent financial institution, trust company
or similar entity to be appointed by the Bank, on or prior to any date when a function ascribed to the
Settlement Shares Depository in these Conditions is required to be performed, to performsuch functions
and who will hold Ordinary Shares in Iberclear or any Iberclear Members in a designated custody
account forthe benefit ofthe Holders and otherwise on terms 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 therelevanttime or for the purposes ofthe relevant calculation or
determination;

“Shareholders” means theholders of Ordinary Shares;

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

“Spanish Stock Exchanges” means the Madrid, Barcelona, Bilbao and Valencia stock exchanges and
the Automated Quotation System — Continuous Market (Sistema de Interconexion Bursatil— Mercado
Continuo (SIB)) (AQS);

“Specified Date” has the meanings given in Conditions 6.3(d), 6.3(f), 6.3(g) and 6.3(h), as applicable;
“Spin-Off’ means:

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

129



A42653566

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

“Spin-Off Securities” means equity share capital ofan entity other than the Bank or options, warrants
or otherrights to subscribe for or purchase equity share capital ofan entity other than the Bank;

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

“SRMRegulation II” means Regulation (EU) 2019/877 ofthe European Parliament and ofthe Council
of 20 May 2019 amending Regulation (EU) No 806/2014 as regards the loss-absorbing and
recapitalisation capacity of credit institutions and investment firms ;

“SSM Regulation” means Council Regulation (EU) No. 1024/2013 of 15 October 2013 confernng
specific tasks on the Furopean Central Bank concerning policies relating to the prudential supervision
of credit institutions, as amended orreplaced fromtime to time;

“Subsidiary” means any entity over which the Bank has, directly or indirectly, control in accordance
with Article 42 of the Spanish Commercial Code (Codigo de Comercio) and Applicable Banking
Regulations;

“Successor Rate” means a successor to orreplacement ofthe 5-year Mid-Swap Rate which is formally
recommended by any RelevantNominating Body;

“TARGET Business Day” means any day on which the Trans-European Automated Real Time Gross
Settlement Transfer (TARGET 2) systemis open;

“Tax Event” means, at any time on or after the Closing Date, a change in, oramendmentto, thelaws or
regulations ofthe Kingdomof Spain, or any change in the application ofsuch laws orregulations that
results in:

(@ the Bank not being entitled to claima deduction in computing taxation liabilities in Spain in
respectofany Distribution to bemade onthe next Distribution Payment Date or the value of such
deductionto the Bank being materially reduced; or

(o)  theBankbeing obligedto payadditionalamounts pursuantto Condition 13 below; or
(c) theapplicable taxtreatment ofthe Preferred Securities being materially affected,
and, in each case, cannotbe avoided by the Bank taking reasonable measures available to it;
“Trigger Conversion” has themeaning given in Condition 6.1;

“Trigger Event” means if, at any time, as determined by the Bank orthe Competent Authority (or any
otheragent appointed for such purpose by the Competent Authority), the CET 1 ratio is less than 5.125
percent.;
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“Trigger Event Notice” has the meaning given in Condition 6.1;

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

“Volume Weighted Average Price” means, in respectofan Ordinary Share, Security ot, as the case may
be, a Spin-Off Security on any dealing day, the order book volume-weighted average price of an
Ordinary Share, Security or, as the casemay be, a Spin-Off Security on the Relevant Stock Exchange on
such dealingday published by or derived from Bloomberg page HP (using the setting labelled “Weighted
AverageLine” or any successor thereto) for such Ordinary Share, Security or, as the case may be, Spin-
Off Security in respect ofthe Relevant Stock Exchange and such dealing day (and for the avoidance of
doubt, such Bloomberg page forthe Ordinary Shares as at the Closing Date is CABK SM Equity HP),
or, if the Volume Weighted Average Price cannot be determined as aforesaid, such other source (ifany)
as shall be determined in good faith to be appropriate by an Independent Financial Adviser on such
dealing day, provided thatifon any such dealing day such price is not available or cannot otherwise be
determined as provided above, the Volume Weighted Average Price ofan Ordinary Share, Security ora
Spin-Off Security, as the case may be, in respect of such dealing day shall be the Volume Weighted
Average Price, determined as provided above, on the immediately preceding dealing day on which the
same can be so determined or as an Independent Financial Adviser might otherwise determine in good
faith to be appropriate.

As ofthe Closing Date, theprice ofthe Ordinary Shares, which are listed and admitted to trading on the
Relevant Stock Exchange, is published on such Bloomberg pageas aforesaid oneach dealing day.

“Voting Right” means the right generally to vote at a general meeting of Shareholders of the Bank
(irrespective of whether ornot, at thetime, stock ofany other clas s or classes shall have, or might have,
voting power by reason ofthe occurrence ofany contingency).

“Waived 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 connection
with any Preferred Security.

References toany actorstatute or any provision ofany actor statute shallbe deemed also to refer to any
statutory modification or re-enactment thereof or any statutory instrument, order or regulation made
thereunder or in accordance therewith orunder or in accordance with suchmodification or re-enactment.

References to any issue or offer or grant to Shareholders or Existing Shareholders as a class orby way
ofrights shall be taken tobereferences to anissue or offer or grant to all or substantially all Shareholders
or Existing Shareholders, as the case may be, otherthan Shareholders or Existing Shareholders, as the
case may be, to whom, by reason of the laws of any territory or requirements of any recognised
regulatory body orany other stock exchange orsecurities market in any territory or in connection with
fractional entitlements, it is determined notto make suchissue oroffer or grant.

In making any calculation or determination of Current Market Price or Volume Weighted Average Price,
such adjustments (ifany) shall be made as the Conversion Calculation A gent or an Independent Financial
Adviser determines in good faith appropriate to reflect any consolidation or sub division ofthe Ordinary
Shares or any issue of Ordinary Shares by way of capitalisation of profits or reserves, or any like or
similar event.

Forthe purposes of Condition 6.3 only:

(@)  referencesto theissueofOrdinary Shares or Ordinary Shares beingissued shall, if not otherwise
expressly specified in these Conditions, include the transfer and/or delivery of Ordinary Shares,
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whethernewly issued and allotted or previously existing orheld by oron behalfof the Bank or
any member of the Group; and

(b)  Ordinary Shares held by oron behalfofthe Bank orany member ofthe Group (and which, in the
case of Conditions 6.3(d) and 6.3(f), do not rank for the relevant right or other entitlement) shall
notbe considered as ortreated asin issue orissued orentitled to receive any Dividend, right or
otherentitlement.

Denomination and Title

The Preferred Securities have been issued in uncertificated, dematerialised book-entry form
(anotaciones en cuenta) in euro in an aggregate nominal amount of €750,000,000 and denominations of
€200,000.

The Preferred Securities have been registered with Iberclear as managing entity of the central registry
of the Spanish clearance and settlement system (the “Spanish Central Registry”). Holders of a
beneficial interest in the Preferred Securities who do not have, directly or indirectly through their
custodians, a participating account with Iberclear may participate in the Preferred Securities through
bridge accounts maintained by each of Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking,
S.A. (“Clearstream Luxembourg’) with Iberclear.

Iberclear manages the settlement and clearing of the Preferred Securities, notwithstanding the Bank’s
commitment to assist, when appropriate, on the clearing and settlement of the Preferred Securities
through Euroclear and Clearstream Luxembourg.

The Spanish National Numbering A gency (4gencia Nacional de Codificacion de Valores Mobiliarios)
has assigned the following International Securities Identification Number (ISIN) to identify the Prefened
Securities: ES0840609020. The Common Code forthis issue is 224230885.

Title to the Preferred Securities is evidenced by book entries, and each person shown in the Spanish
Central Registry managed by Iberclear and in the registries maintained by the Iberclear Members as
having an interest in the Preferred Securities shall be (except as otherwise required by Spanish law)
considered the holder of the principal amount of the Preferred Securities recorded therein. In these
Conditions, the “Holder” means the person in whose name such Preferred Securities is for the time
being registered in the Spanish Central Regis try managed by Iberclear or, as the case may be, the relevant
Iberclear Member accounting book (or, in the case ofa joint holding, the firstnamed thereof) and Holder
shallbe construed accordingly.

One or more certificates (each a “Certificate”) attesting to the relevant Holder’s holding of Prefened
Securities in the relevant registry will be delivered by the relevant Iberclear Member or by Iberclear (in
each case, in accordance with the requirements of Spanish law and the relevant Iberclear Member’s of
as the case may be, Iberclear’s procedures) to such Holderupon such Holder’s request.

The Preferred Securities are issued without any restrictions on their transferability. Conse quently, the
Preferred Securities may be transferred and title to the Preferred Securities may pass (subject to Spanish
law and to compliance with all applicable rules, restrictions and requirements of Iberclear or, as the case
may be, the relevant Iberclear Member) upon registration in the relevant registry of each Iberclear
Member and/or Iberclear itself, as applicable. Each Holder will be (except as otherwise required by
Spanish law) treated as the absolute owner ofthe relevant Preferred Securities for all purposes (whether
ornotitis overdue andregardless of any notice of ownership, trust or any interest, or any writing on, or
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the theft orloss of, the Certificate issued in respectofit), and no person will be liable for so treating the
Holder.

3 Status of the Preferred Securities

Unless previously converted into Ordinary Shares pursuantto Condition 6, the payment obligations ofthe Bank
under the Preferred Securities on account of principal constitute direct, unconditional, unsecured and
subordinated obligations (créditos subordinados) 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 other Spanish law
provisions which replace them fromtime to time, but subjectto any other ranking thatmay apply as a result of

any mandatory provision oflaw (or otherwise), uponthe insolvency ofthe Bank, forso long as the obligations
of the Bankunder the Preferred Securities qualify as Additional Tier 1 Instruments ofthe Bank, rank:

@)

(b)

©)
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pari passu among themselves and with:

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

() 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 pari passu with the Bank’s obligations
underthe Preferred Securities;

juniorto:

0) any claims for principal in respect ofunsubordinated obligations ofthe Bank;

(i)  any subordinated obligations (créditos subordinados) of the Bank under Article 281.1.1° of the
Insolvency Law or any other Spanish law provisions which replace them fromtime to time;

(iii)  any claims for principal in respect of other contractually subordinated obligations (créditos
subordinados) of the Bank in accordance with Article 281.1.2° ofthe Insolvency Law or any other
Spanish law provisions which replace them fromtime to time, not qualifying as Additional Tier
1 Instruments; and

(iv) any othersubordinated obligations (créditos subordinados) ofthe 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 Securities; and

seniorto:

() any claims for the liquidation amount ofthe Ordinary Shares; and

(i)  any othersubordinated obligations (créditos subordinados) ofthe Bank which by law and/or by

their terms, to the extent permitted by Spanish law, rank junior to the Bank’s obligations under
the Preferred Securities.
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The Preferred Securities accrue Distributions:

(@  inrespect ofthe period from(and including) the Clos ing Date to (but excluding) the First Reset
Date at the rate 0f 5.875 percent. perannum; and

(b)  inrespectofeachResetPeriod, at therate perannumequalto the aggregate ofthe Initial Margin
and the 5-year Mid-Swap Rate (quoted onan annual basis) for such Reset Period, first calculated
on an annualbasis and then converted to a quarterly rate in accordance with market convention
(roundedto four decimal places, with 0.00005 rounded down), allas determined by the Bank on
the relevant Reset Determination Date.

Subject as provided in Conditions 4.3 and 4.4, such Distributions will be payable quarterly in arrear on
each Distribution Payment Date.

If a Distributionis required to be paid in respectofa Preferred Security on any other date (other than as
a result of the postponement of such payment as a result of the operation of Condition 4.2), it shall be
calculated by the Bank by applying the Distribution Rate to the Liquidation Preference in respect of each
Preferred Security, multiplying the product by (i) the actual number of days in the period from (and
including) the date fromwhich Distributions began to accrue(the Accrual Date) to (but excluding) the
date on which Distributions falldue divided by (ii) the actualnumber ofdays from(and including) the
Accrual Date to (but excluding) the next following Distribution Payment Date multiplied by four, and
roundingthe resulting figureto the nearestcent(halfa cent beingrounded upwards).

Subject to any applicable fiscal or other laws and regulations, the payment of Distributions on the
Preferred Securities will be made in euros by the Bank on the relevant Distribution Payment Date by
transfer to an account capable of receiving euro payments, details of which appear in the records of
Iberclear or, as the case may be, the relevant Iberclear Member at close of business on the day
immediately preceding the date on which the payment of Distributions falls due. Holders must rely on
the procedures of Iberclear or, as the case may be, the relevant Iberclear Member to receive payments
under the relevant Preferred Securities. The Bank will have no responsibility or liability forthe records
relating to payments made in respect of the Preferred Securities.

If any date on whichany payment is dueto be made onthe Preferred Securities would otherwise fall on
a date which is not a TARGET Business Day, the payment will be postponed to the next TARGET
Business Day and the Holder shallnot be entitled to any interestor other payment in respect of any such
delay.

The Bank may elect, in its sole and absolute discretion, to cancel the payment of any Distribution
(including any additional amounts pursuant to Condition 13) in whole or in part at any time thatit deens
necessary or desirable and for any reason.

Without prejudice to the right ofthe Bank to cancel the payments ofany Distribution under Condition
4.3 above:

(@  Payments of Distributions (including any additional amounts pursuant to Condition 13) in any
financial year of the Bank shallbe made only to the extent the Bank has sufficient Distributable
Items. To the extent that the Bank has insufficient Distributable Items to make Distributions
(including any additional amounts pursuant to Condition 13) on the Preferred Securities
scheduled forpayment in the then currentfinancial year and any interest payments, distributions
or other payments on own funds items that have been paid ormade orare scheduled orrequired
to be paid out of or conditional to sufficient Distributable Items in the then current financial year,
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in each case excluding any portion of such payments already accounted for in determining the
Distributable Items of the Bank or which are not required to be made conditional upon
Distributable Items, the Bank will only make partial or, as the case may be, no payment of the
relevant Distribution (including any additional amounts pursuant to Condition 13) on the
Preferred Securities.

(b)  If the Competent Authority, in accordance with Article 68 of Law 10/2014 and/or Article 16 of
the SSM Regulation and/or with Applicable Banking Regulations, requires the Bank to cancel a
relevant Distribution (including any additional amounts pursuantto Condition 13) in whole orin
part, the Bank will only make partial or, as the case may be, no payment of the relevant
Distribution (including any additional amounts pursuant to Condition 13) on the Preferred
Securities.

() The Bank may make partial or, as the case may be, no payment of the relevant Distribution
(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)ifandto theextentthat paymentofany Distribution (including any additional amounts
pursuantto Condition 13) would cause, when aggregated together with other distributions ofthe
kind referred to in Article 141(2) of the CRD IV Directive (or, as the casemay be, any provision
of Spanish law transposing or implementing CRD IV, which will include Article 48 of Law
10/2014 and any of its development provisions), the Maximum Distributable Amountto be
exceeded orotherwise would cause any other breach ofany regulatory restriction or prohibition
on payments on Additional Tier 1 Capital pursuantto Applicable Banking Regulations;

(d)  If the Trigger Eventoccurs at any time on or after the Closing Date, the Bank will not make any
further Distribution (including any additional amounts pursuant to Condition 13) on the Preferred
Securities and any accrued and unpaid Distributions up to a Trigger Event (whether ornot such
distributions havebecome 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 ofthe Preferred Securities as a result ofany election ofthe Bank to
cancel such Distribution pursuant to Condition 4.3 above or the limitations on payment set out in
Condition 4.4 above and Condition 6.1(b) below then the right of the Holders to receive the relevant
Distribution (or part thereof) in respect ofthe relevant Distribution Period will be extinguished and the
Bank will have no obligation to pay such Distribution (or part thereof) accrued for such Distribution
Period or to pay any interest thereon, whether or not Distributions on the Preferred Securities are paid
in respectofany future Distribution Period.

No such election to cancel the payment of any Distribution (or part thereof) pursuant to Condition 4.3
above ornon-payment ofany Distribution (orpart thereof) as a result ofthe limitations on payment set
out in Condition 44 above and Condition 6.1(b) below will constitute an event of default or the
occurrence of any event related to the insolvency of the Bank or entitle Holders to take any action to
cause the liquidation or winding-up of the Bank or in any way limit or restrict the Bank from making
any distribution or equivalent payment in connection with any instrument ranking junior to the Prefened
Securities (including, without limitation, any CET1 Capital of the Bank or the Group, respectively) or
in respect of any other instrument ranking by law or by its terms, to the extent permitted by law, pari
passu with Preferred Securities. If the Bank does not paya Distribution or part thereofon the relevant
Distribution Payment Date, such non-payment shall evidence the cancellation of such Distribution (or
relevant part thereof) or, as appropriate, the Bank’s exercise ofits discretion to cancel such Distribution
(or relevant part thereof) and accordingly, such Distribution shall not in any such case be due and
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payable. Notwithstanding the previous sentence, the Bank will give notice to the Holders in accordance
with Condition 14 of any election under Condition 4.3 and of any limitation set out in Condition 44
occurring or applying and for avoidance of doubt, failure to deliver such notice shall not affect the
validity ofthe cancellation.

The Bank will at, or as soon as practicable after, the relevant time on each Reset Determination Date at
which the Distribution Rate is to be determined, determine the Distribution Rate for the relevant Reset
Period. The Bank will cause the Distribution Rate for each Reset Period to be notified to any stock
exchange orotherrelevantauthority on which the Preferred Securities are for the time being listed or by
which they have been admitted to listing and notice thereof'is to be published in accordance with
Condition 14 as soon as possible after its determination but in no event later than the fourth Business
Day thereafter.

All certificates, communications, opinions, determinations, calculations, quotations and decisions given,
expressed, made or obtained for the purposes ofthe provisions ofthis Condition 4 by the Bank, shall (in
the absence of wilful default, bad faith or manifesterror) be bindingon all Holders .

If the Bank determines that a Benchmark Event has occurred when the Distribution Rate (or any
component part thereof) remains to be determined by reference to the 5-year Mid-Swap Rate, then the
Bank shall use its reasonable endeavours to appoint an Independent Financial Adviser, as soon as
reasonably practicable, with a view to the Bank and the Independent Financial Adviser (acting in good
faith and in a commercially reasonable manner)determining, no later than three Business Days prior to
the Reset Determination Date, a Successor Rate, failing which an Alternative Rate (in accordance with
Condition 4.9(a)) and, in either case, an Adjustment Spread ifany (in accordance with Condition4.9(b))
and any Benchmark Amendments (in accordance with Condition4.9(c)).

(@  SuccessorRate or Alternative Rate

If the Bank and the Independent Financial Adviser (acting in good faith and in a commercially
reasonable manner):

(i) agree that there is a Successor Rate, then such Successor Rate shall (subject to adjustment
as provided in Condition 4.9(b)) subsequently be used in place of the 5-year Mid-Swap
Rate to determine the Distribution Rate (or the relevant component part thereof) for all
future Distributions (subject to the operation ofthis Condition 4.9); or

(i)  agree that there is no Successor Rate but that there is an Alternative Rate, then such
Alternative Rate shall (subject to adjustment as provided in Condition 4.9(b))
subsequently be used in place ofthe 5-year Mid-Swap Rate to determine the Distribution
Rate (or the relevant component part thereof) for all future Distributions (subject to the
operation ofthis Condition4.9).

If (i) the Bank is unable to appoint an Independent Financial Adviser, (i) the Bank and the
Independent Financial Adviser, acting in good faith and in a commercially reas onable manner, do
notagree on the selection ofa Successor Rate oran Alternative Rate prior to the relevant Reset
Determination Date, or (iii) the last paragraph ofthis Condition4.9 applies, the Distribution Rate
applicable to the next succeeding Reset Period shall be equal to the Distribution Rate last
determined or applicable in relation to the Preferred Securities in respect of the immediately
preceding Reset Period. If the Bank fails to make such determination prior to the first Reset
Determination Date, the Distribution Rate applicable to the next succeeding Reset Period shall
be 5.875 percent. perannum. For the avoidance of doubt, this Condition4.9(a) shallapply to the
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relevant next succeeding Reset Period only and any subsequent Reset Period are subject to the
subsequent operation of, and to adjustment as provided in, this Condition4.9(a).

(b)  AdjustmentSpread

If the Bank and the Independent Financial Adviser 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 (ii) the
quantum of, or a formula or methodology for determining, such Adjustment Spread, then such
Adjustment Spread shall be applied to the Successor Rate or the Alternative Rate (as the case
may be).

() Benchmark Amendments

If 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 Conditions are necessary to ensure the proper operation of such Successor
Rate, Alternative Rate and/or Adjustment Spread (such amendments, the “Benchmark
Amendments”) and (ii) 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
orapprovaloftheHolders, vary these Conditions to give effectto such Benchmark A mendments
with the date specified in such notice.

In connection with any such variation in accordance with this Condition 4.9(c), the Bank shall
comply with the rules ofany stock exchange on which the Notes are for the time being listed or
admitted to trading.

(d) Notices,etc.

Any Successor Rate, Alternative Rate, Adjustment Spread and the specific terms of any
Benchmark Amendments determined under this Condition 4.9 will be notified promptly by the
Bank to the Holders in accordance with Condition 14. Such noticeshall be irrevocable and shall
specify theeffective date ofthe Benchmark Amendments, ifany, and willbe binding on the Bank
and the Holders.

(e)  Survivalof5-year Mid-Swap Rate

Without prejudice to the obligations ofthe Bank under this Condition 4.9, the 5-year Mid-Swap
Rate and the fallback provisions otherwise provided for in these Conditions will continue to apply
unless and untila Benchmark Event has occurred.

Notwithstanding any other provision of this Condition 4.9, no Successor Rate, Alternative Rate,
Adjustment Spread or Benchmark Amendments (as applicable) willbe adopted, ifand to the extentthat,
in the determination ofthe Bank, the same could reasonably be expected to prejudice the qualification
of the Preferred Securities as Additional Tier 1 Capital of the Bank or the Group.

5 Liquidation Distribution

5.1
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Subject as provided in Condition 5.2 below, in the event ofany voluntary or involuntary liquidation or
winding-up of the Bank, the Preferred Securities (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 distributionto Holders, the Liquidation Dis tribution. Such entitlement will arise before any
distribution ofassets is made to holders of Ordinary Shares or any other instrumentofthe Bank ranking
junior to the Preferred Securities.
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If, before such liquidation or winding-up of the Bank described in Condition 5.1, the Trigger Event
occurs butthe relevant conversion ofthe Preferred Securities into Ordinary Shares pursuant to Condition
6 below is still to take place, the entitlement conferred by the Preferred Securities for the purposes of
Condition 5.1, will be an entitlement toreceive out ofthe relevant assets of the Bank a monetary amount
equalto that which holders of such Preferred Securities would have received on any distribution of the
assets ofthe Bankif such conversion had taken place immediately prior to such liquidation or winding-

up.
Afterpayment ofthe relevant entitlement in respect ofa Preferred Security as described in Conditions

5.1 and 5.2, such Preferred Security will conferno furtherright or claim to any ofthe remaining assets
of the Bank.

6 Conversion

6.1

6.2
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If the Trigger Event occurs at any time on or after the Closing Date, then the Bank will:

(@  notify the Competent Authority and Holders thereof immediately in accordance with Condition
14 below (together, the “Trigger Event Notice”);

(b)  notmake any further Distribution on the Preferred Securities, including any accrued and unpaid
Distributions which shallbe cancelled by the Bank in accordance with Condition 4.4 above; and

(c) irrevocably and mandatorily (and withoutany requirement for the consent or approval of Holders)
convert all the Preferred Securities into Ordinary Shares (the “Trigger Conversion”) to be
delivered on the relevant Conversion Settlement Date.

The Bank shallalso notify Holders ofthe expected Conversion Settlement Date and ofthe Conversion
Price in accordance with Condition 14 not more than ten Business Days following the Trigger Event
Notice Date. Notwithstanding the previous sentence, failure to provide suchnotifications shallnot have
any impact on the effectivenessofor otherwise affect the Trigger Conversion or give Holders any rights
as aresult of such failure.

Holders shallhave no claimagainstthe Bankin respectof(A) any Liquidation Preference of Preferred
Securities converted into Ordinary Shares or (B) any accrued and unpaid Distributions cancelled or
otherwise unpaid, in each case pursuant to any Trigger Conversion.

The Bank will (x) calculate the CET 1 ratio based oninformation (whether or notpublished) available to
management of the Bank, including information internally reported within the Bank pursuant to its
procedures for ensuring effective on-going monitoring of the capital ratios of the Bank and/or Group
and (y) calculate and publish the CET 1 ratio on at least a quarterly basis.

Subject as provided in Condition 6.9, the number of Ordinary Shares to be issued on Trigger Conversion
in respectofeach Preferred Security to beconverted (the “Conversion Shares’) shall be determined by
dividing the Liquidation Preference of such Preferred Security by the Conversion Price in effect on the
Trigger Event Notice Date.

The obligation ofthe Bankto issue and deliver Conversion Shares on the Conversion Settlement Date
shallbe satisfied by thedelivery ofthe Conversion Shares either directly to the Holders or, alternatively,
to the Settlement Shares Depository on behalfofthem, all in accordance with Condition 6.10. Receipt
of the Conversion Shares by the Holders or the Settlement Shares Depository, as appropriate, shall
discharge the Bank’s obligations in respect ofthe Preferred Securities.

Holders shallhave recourse to the Bank only forthe issue and delivery of Conversion Shares pursuant
to these Conditions. A fter thedelivery ofany Conversion Shares to the Settlement Shares Depository in
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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 of any cash amounts or Conversion Shares to which such
Holders are entitled under such Condition.

Upon the occurrenceofany ofthe events described below, the Floor Price shall be adjusted as follows:

@)

(b)

©)

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 casemay be; and

B is the aggregate number of Ordinary Shares in issue immediately after,and as aresult of,
such consolidation, reclassification/redesignation or subdivision, as the casemay be.

Such adjustment shall become effective on the date the consolidation,
reclassification/redesignation or subdivision, as the case may be, takes effect.

If and wheneverthe Bank shallissue any Ordinary Shares credited as fully paid to Shareholders
by way of capitalisation of profits or reserves (including any share premium account or capital
redemption reserve) other than where suchissue constitutes a Cash Dividend pursuant to limb (b)
ofthe definition thereof, the Floor Price shallbe adjusted by multiplying the Floor Price in force
immediately priorto such issue by the following fraction:

A

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

Such adjustmentshallbecome effective on thedateofissue of such Ordinary Shares.

(i) If and whenever the Bank shall pay any Extraordinary Dividend to Shareholders, the Floor
Price shall be adjusted by multiplying the Floor Price in force immediately prior to the

Effective Date by the following fraction:
A-B

A

where:

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

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

(iii)

the Fair Market Value of the aggregate Extraordinary Dividend by the number of
Ordinary Shares entitled to receivethe relevant Dividend.

Such adjustment shall become effective onthe date (in respect ofthis Condition 6.3(c)(i),
the “Effective Date’’) which is the Ex Date ofthe Extraordinary Dividend, or, if later, the
first date upon which the Fair Market Value ofthe relevant Extraordinary Dividend can be
determined.

“Extraordinary Dividend” means any Cash Dividend whichis expressly declared by the
Bank to be a capital distribution, extraordinary dividend, extraordinary distribution,
special dividend, special distribution or return of value to Shareholders or any analogous
or similar term, in which case the Extraordinary Dividend shallbe such Cash Dividend.

If and whenever the Bank shall pay or make any Non-Cash Dividend to Shareholders, the
Floor Price shallbe adjusted by multiplying the Floor Price in force immediately prior to
the Effective Date by the following fraction:

A-B

A

where:

A is the Current Market Price of one Ordinary Share on the Non-Cash Dividend
Effective Date; and

B  is the portion of the Fair Market Value of the aggregate Non-Cash Dividend
attributable to one Ordinary Share, with such portion being determined by dividing
the Fair Market Value of the aggregate Non-Cash Dividend by the number of
Ordinary Shares entitled toreceive therelevant Non-Cash Dividend (o1, in the case
ofapurchase, redemption or buy-back of Ordinary Shares or any depositary or other
receipts or certificates representing Ordinary Shares by or on behalfofthe Bank or
any member of the Group, by the number of Ordinary Shares in issue immediately
following such purchase, redemption or buy-back, and treatingas notbeing in issue
any Ordinary Shares, or any Ordinary Shares represented by depositary or other
receipts or certificates, purchased, redeemed or bought back).

Such adjustment shallbecome effective onthe date (in respect of this Condition 6.3(c)(ii),
the “Effective Date”) which is the Non-Cash Dividend Effective Date or, if later, the first
date upon which the Fair Market Value of the relevant Non-Cash Dividend is capable of
being determined as provided herein.

“Non-Cash Dividend Effective Date” means, in respect ofthis Condition 6.3(c)(ii), the
Ex Date of the Non-Cash Dividend or, in the case ofa purchase, redemption or buy back
of Ordinary Shares or any depositary or otherreceipts or certificates representing Ord nary
Shares by oron behalfofthe Bank or any member of the Group, the date on which such
purchase, redemptionorbuybackis made (or, in any such caseiflater, the first date upon
which the Fair Market Value of the relevant Dividend is capable of being determined as
provided herein).

For the purposes ofthe above, Fair Market Value shall (subject as provided in paragraph
(a) of the definition of “Dividend” and in the definition of “Fair Market Value”) be
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(d)

determined as at the Ex Date ofthe relevant Extraordinary Dividend, or, as the case may
be, the Non-Cash Dividend Effective Date.

(iv)  In making any calculations for the purposes ofthis Condition 6.3(c), such adjustments (if
any) shall be made as the Conversion Calculation Agent or an Independent Financial
Advisermay determine in good faith to be appropriateto reflect:

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

(B) theissue of Ordinary Shares by way of capitalisation of profits orreserves (or any
like orsimilar event); or

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

If and whenever the Bank shall issue Ordinary Shares to Shareholders as a class by way ofrights,
or the Bank or any member of the Group or (at the direction or request or pursuant to any
arrangements with the Bank or any member of the Group) any other company, person or entity
shall issue or grant to Shareholders as a class by way of rights, any options, warrants or other
rights to subscribe for or purchase or otherwise acquire any Ordinary Shares, or any Securities
which by theirterms ofissue carry (directly orindirectly) 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 ofexisting Securities soissued), in each case at a price per Ordinary Share which is less
than 95 percent. ofthe Current Market Price per Ordinary Share on the Effective Date, the Floor
Price shallbe adjusted by multiplyingthe Floor Price in force immediately priorto the Effective
Date by the following fraction:

A+B

A+C

where:
A is the number of Ordinary Shares in issue on the Effective Date;

B is the number of Ordinary Shares which the aggregate consideration (if any) receivable
for the Ordinary Shares issued by way ofrights, or for the Securities issued by way of
rights, or for the options or warrants or other rights issued or granted by way ofrights and
for the total number of Ordinary Shares deliverable on the exercise thereof, would
purchase at such Current Market Price per Ordinary Share;and

C is the number of Ordinary Shares to beissued or, as the case may be, the maximum number
of Ordinary Shares whichmay be issuedupon exercise of such options, warrants or rights
calculated as at thedate ofissue of such options, warrants or rights or upon conversion or
exchange orexercise ofrights of subscription or purchase or other rights of acquisition in
respect thereof at the initial conversion, exchange, subscription, purchase or acquisition
price or rate,

provided that ifat the first date on which the Ordinary Shares are traded ex-rights, ex-options or
ex-warrants on the Relevant Stock Exchange (as used in this Condition 6.3(d), the “Specified
Date”) such number of Ordinary Shares is to be determined by reference to the application ofa
formula or other variable feature 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
formula or variable feature oras if the relevant eventoccurs orhad occurred as at the Specified
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©)

(f)

Date and as if such conversion, exchange, subscription, purchase oracquisition had taken place
on the Specified Date.

Such adjustmentshallbecome effective on the Effective Date.

“Effective Date” means, in respect ofthis Condition 6.3(d), the first date on which the Ordinary
Shares are traded ex-rights, ex-options or ex-warrants on the Relevant Stock Exchange.

If and wheneverthe Bank orany member ofthe Group or (at the direction or requ est or pursuant
to any arrangements with the Bank or any member ofthe Group) any other company, person or
entity shallissue any Securities (otherthan Ordinary Shares or options, warrants or other rights
to subscribe for or purchase or otherwise acquire any Ordinary Shares or Securities which by
their terms carry (directly or indirectly) rights of conversion into, or exchange or subscription fog
or rights to otherwise acquire, Ordinary Shares) to Shareholders as a class by way ofrights or
grant to Shareholders as a class by way ofrights any options, warrants or other rights to subscribe
for or purchase or otherwise acquire any Securities (other than Ordinary Shares or options,
warrants or other rights to subscribe for or purchase or otherwise acquire Ordinary Shares or
Securities which by theirtermcarry (directly or indirectly) rights of conversion into, or exchange
orsubscription for, rights to otherwise acquire, Ordinary Shares), the Floor Price shall be adjusted
by multiplying the Floor Price in force immediately prior to the Effective Date by the following
fraction:

A—-B

A

where:
A is the Current Market Price of one Ordinary Share onthe Effective Date; and

B is the Fair Market Value on the Effective Date of the portion of the rights attributable to
one Ordinary Share.

Such adjustmentshallbecome effective on the Effective Date.

“Effective Date” means, in respectofthis Condition 6.3(e), the first date on which the Ordinary
Shares are traded ex-the relevant Securities or ex-rights, ex-option or ex-warrants on the Relevant
Stock Exchange.

If and whenever the Bank shall issue (otherwise than as mentioned in Condition 6.3(d) above)
wholly for cash or forno consideration any Ordinary Shares (other than Ordinary Shares issued
on conversion of the Preferred Securities or on the exercise of any rights of conversion into, or
exchange orsubscription for or purchase of, orright to otherwise acquire Ordinary Shares) or if
and wheneverthe Bank orany member ofthe Group or (at the direction orrequest or pursuance
to any arrangements with the Bank or any member ofthe Group) any other company, person or
entity shall issue or grant (otherwise than as mentioned in Condition 6.3(d) above) wholly for
cash or forno considerationany options, warrants or other rights to subscribe for or purchase or
otherwise acquire any Ordinary Shares (other than the Preferred Securities, which termshall for
this purpose include any Further Preferred Securities), in each case at a price per Ordinary Share
which is less than 95 per cent. ofthe Current Market Price per Ordinary Share on thedate ofthe
first public announcement oftheterms of'suchissue or grant, the Floor Price shallbe adjusted by
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multiplying the Floor Price in force immediately prior to the Effective Date by the following

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

Shares orthe grantofsuch options, warrants orrights;

B is the number of Ordinary Shares which the aggregate consideration (if any) receivable
forthe issue of' such Ordinary Shares or, as the casemay be, for the Ordinary Shares to be
issued or otherwise made available upon the exercise of any such options, warrants or
rights, would purchase at such Current Market Price per Ordinary Share; and

C is the number of Ordinary Shares to be issued pursuant to such issue of such Ordmnary
Shares or, as the case may be, the maximum number of Ordinary Shares which may be
issued upon exercise of such options, warrants orrights calculated as at the date ofissue
of such options, warrants orrights,

provided that if at the time ofissue of such Ordinary Shares or date of issue or grant of such
options, warrants orrights (asused in this Condition 6.3(f), the “Specified Date’’), such number
of Ordinary Shares is to be determined by reference to the application of a formula or other
variable feature orthe occurrence ofany event at some subsequent time, then for the purposes of
this Condition 6.3(f), “C” shall be determined by the application of such formula or variable
feature oras if the relevant event occurs orhad occurred as at the Specified Date and as if such
conversion, exchange, subscription, purchase or acquisition had taken place on the Specified
Date.

Such adjustmentshall become effective on the Effective Date.

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

If and whenever the Bank or any member of the Group or (at the direction or request of or
pursuant to any arrangements with the Bank or any member of the Group) any other company,
person or entity (otherwise than as mentioned in Condition 6.3(d), 6.3(e) or 6.3(f) above) shall
issue wholly forcash or forno consideration any Securities (other thanthe Preferred Securities,
which term for this purpose shallinclude any Further Preferred Securities) which by their tems
of'issue carry (directly or indirectly) rights of conversion into, or exchange or subscription for
purchase of, or rights to otherwise acquire, Ordinary Shares (or shall grant any such rights in
respect of existing Securities so issued) or Securities which by their terms might be
reclassified/redesignated as Ordinary Shares, and the consideration per Ordinary Sharereceivable
upon conversion, exchange, subscription, purchase, acquisition or redesignation is less than 95
per cent. of the Current Market Price per Ordinary Share on the date of the first public
announcement ofthe terms ofissue of such Securities (or the terms of'such grant), the Floor Price
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(h)

shallbe adjusted by multiplyingthe Floor Price in force immediately priorto the Effective Date

by the following fraction:
A+B
A+C
where:
A is the number of Ordinary Shares in issue immediately before such issue or grant (but

where the relevant Securities carry rights of conversion into or rights of exchange or
subscription for, purchase of; or rights to otherwise acquire Ordinary Shares which have
been issued, purchased or acquired by the Bank or any member of the Group (or at the
direction orrequestor pursuantto any arrangements with the Bank orany member ofthe
Group) for the purposes of or in connection with such issue, less the number of such
Ordinary Shares soissued, purchased oracquired);

B is the number of Ordinary Shares which the aggregate consideration (if any) receivable
for the Ordinary Shares to be issued or otherwise made available upon conversion or
exchange orupon exercise ofthe right of subscription, purchase or acquisition attached to
such Securities or, as the case may be, for the Ordinary Shares to beissued or to arise from
any such reclassification/redesignation would purchase at such Current Market Price per
Ordinary Share; and

C is the maximum number of Ordinary Shares tobeissued or otherwise made available upon
conversion or exchange of such Securities or upon the exercise of such right of
subscription attached thereto at the initial conversion, exchange, subscription, purchase or
acquisition price orrate ot, as the casemay be, the maximum number of Ordinary Shares
which may be issued orarise fromany such reclassification/redesignation,

provided that if at the time of issue of the relevant Securities or date of grant of such rights (as
used in this Condition 6.3(g), the “Specified Date”’) such number of Ordinary Shares is to be
determined by referenceto theapplication of a formula or other variable feature or the occurrence
of any event at some subsequent time (which may be when such Securities are conv erted or
exchanged orrights of subscription, purchase or acquisition are exercised or, as the case may be,
such Securities are reclassified/redesignated or at such other time as may be provided), then for
the purposes ofthis Condition 6.3(g), “C” shall be determined by the application of such formula
or variable feature oras ifthe relevantevent occurs orhad occurred as at the Specified Date and
as if such conversion, exchange, subscription, purchase or acquisition or, as the case may be,
reclassification/redesignation had taken place on the Specified Date.

Such adjustmentshallbecome effective on the Effective Date.

“Fffective Date” means, in respect ofthis Condition 6.3(g), the date ofissue of'such Securities
or, as the case may be, the grant of suchrights.

If and whenever there shall be any modification of the rights of conversion, exchange,
subscription, purchase or acquisition attaching to any such Securities (other than the Preferred
Securities, which term shall for this purpose include any Further Preferred Securities) as are
mentioned in Condition 6.3(g) above (otherthan in accordance with the terms (including tems
as to adjustment) applicable to such Securities upon issue) so that following such modification
the consideration per Ordinary Sharereceivable has beenreduced and is less than 95 per cent. of
the Current Market Price per Ordinary Share on the date ofthe first public announcementofthe
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(i

proposals for such modification, the Floor Price shall be adjusted by multiplying the Floor Price
in force immediately prior to the Effective Date by the following fraction:

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

where the relevant Securities carry rights of conversion into or rights of exchange or
subscription for, or purchase oracquisition of, Ordinary Shares which have beenissued,
purchased or acquired by the Bank or any member of the Group (or at the direction or
request or pursuant to any arrangements with the Bank or any member of the Group) for
the purposes of or in connection with such Securities, less the number of such Ordinary
Shares so issued, purchased oracquired);

B is the number of Ordinary Shares which the aggregate consideration (if any) receivable
for the Ordinary Shares to be issued or otherwise made available upon conversion or
exchange orupon exercise ofthe 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 acquis ition
price or rate of such Securities; 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 atthemodified 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 adjustmentunder this Condition 6.3(h) or Condition 6.3(g) above,

providedthatifat the time ofsuch modification (as used in this Condition 6.3(h), the “Specified
Date”) such number of Ordinary Shares is to be determined by reference to the application ofa
formula orother variable feature orthe occurrence ofany event at some subsequenttime (which
may be when such Securities are converted or exchanged or rights of subscription, purchase or
acquisition are exercised orat such other time as may be provided) then forthe purposes ofthis
Condition 6.3(h), “C” shallbe determined by the application of such formula or variable feature
or as if 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 adjustmentshallbecome effective on the Effective Date.

“Effective Date” means, in respect ofthis Condition 6.3(h), the date of modification ofthe rights
of conversion, exchange, subscription, purchase or acquisition attaching to such Securities.

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(b), 6.3(c), 6.3(d), 6.3(e) or 6.3(f)
above or Condition 6.3(j) below (or would fall to be so adjustedifthe relevantissue or grant was
at less than 95 percent. of the Current Market Price per Ordinary Share on the relevant dealing
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day under Condition 6.3(e) above) the Floor Price shall be adjusted by multiplying the Floor Price
in force immediately before the Effective Date by the following fraction:

A-B

A

where:
A is the Current Market Price of one Ordinary Share onthe Effective Date; and

B is the Fair Market Value on the Effective Date of the portion of the relevant offer
attributable to one Ordinary Share.

Such adjustmentshall become effective on the Effective Date.

“Effective Date” means, in respect ofthis Condition 6.3(i), the first date on which the Ordinary
Shares are traded ex-rights onthe Relevant Stock Exchange.

If the Bank determines that a reduction to the Floor Price should be made for whatever reason,
the Floor Price will be reduced (either generally or fora specified period as notified to Holders)
in such manner and with effect from such date as the Bank shall determine and notify to the
Holders.

Notwithstanding the foregoing provisions:

(i) where the events or circumstances giving riseto any adjustment pursuant to this Condition
6.3 have already resulted or will result in an adjustment to the Floor Price or where the
events or circumstances giving rise to any adjustment arise by virtue ofany other events
or circumstances whichhave already given or will give rise to an adjustmentto the Floor
Price or where more than one event which gives rise to an adjustment to the Floor Price
occurs within such a short period oftime that, in the opinion ofthe Bank, a modification
to the operationofthe adjustment provisions is required to give the intended result, such
modification shall be made to the operation of the adjustment provisions as may be
determined in good faith by an Independent Financial Adviser to be in its opinion
appropriate to give the intended result; and

(i)  suchmodificationshallbe made to the operation ofthese Conditions as may be determined
in good faith by an Independent Financial Adviserto be in its opinion appropriate:

(A) toensurethatan adjustmentto the Floor Price orthe economic effect thereofshall
not be taken into account more than once; and

(B)  to ensure that the economic effect of a Dividend is not taken into account more
than once.

Forthe purpose ofany calculation ofthe considerationreceivable or price pursuantto Conditions
6.3(d), 6.3(f), 6.3(g) and 6.3(h), the following provisions shallapply:

(A) theaggregate considerationreceivable or price for Ordinary Shares issued for cash
shallbe the amount ofsuch cash;

B) @ the aggregate considerationreceivable or price for Ordinary Shares tobe
issued or otherwise made available upon the conversion or exchange of any
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Securities shallbe deemed to be the consideration or price received orreceivable
for any such Securities; and

1)) the aggregate considerationreceivable or price for Ordinary Shares to be
issued or otherwise made available upon the exercise of rights of
subscription attached to any Securities or upon the exercise of any
options, warrants orrights shall be deemed to be that part (which may be
the whole) of the consideration or price received or receivable for such
Securities or, as the case may be, for such options, warrants or rights
which are attributed by the Bank to suchrights of subscription or, as the
case may be, such options, warrants or rights or, if no part of such
consideration or price is so attributed, the Fair Market Value of such
rights of subscription or, as the case may be, such options, warrants or
rights as at the relevant Effective Dateas referred to in Condition 6.3(d),
6.3(f), 6.3(g) or6.3(h), as the casemay be, plus in the case ofeach of ()
and (I) above, the additional minimum considerationreceivable or price
(if any)upon theconversion orexchange of such Securities, orupon the
exercise of suchrights or subscription attached thereto or, as the case may
be,upon exercise of such options, warrants orrights; and

(1) the consideration receivable or price per Ordinary Share upon the
conversion or exchange of, or upon the exercise of such rights of
subscriptionattached to, such Securities or, as the casemay be, upon the
exercise of such options, warrants or rights shall be the aggregate
consideration or price referred to in (I) or (II) above (as the case may be)
divided by the number of Ordinary Shares to be issued upon such
conversionor exchangeor exercise at the initial conversion, exchange or
subscription price or rate;

(C) if the consideration or price determined pursuant to (A) or (B) above (or any
component thereof) shallbe expressed in a currency other than the Share Currency,
it shallbe converted into the Share Currency at the Prevailing Rate on therelevant
Effective Date (in the case of (A) above) or the relevant date of first public
announcement (in the case of (B) above);

(D)  in determining the consideration or price pursuantto theabove, no deductionshall
be made for any commissions or fees (howsoever described) orany expenses paid
or incurred for any underwriting, placing or management of the issue of the
relevant Ordinary Shares or Securities or options, warrants orrights, or otherwise
in connection therewith; and

(E) theconsiderationor price shallbe determined as provided above on the basis ofthe
consideration or price received, receivable, paid or payable regardless of whether
all or part thereofis received, receivable, paid or payable by or to the Bank or
anotherentity.

If the Conversion Settlement Date in relation to the conversion ofany Preferred Security shall be after
the record date in respect of any consolidation, reclassification/redesignation or subdivision as i
mentioned in Condition 6.3 above, or after the record date or other due date for the establishment of

entitlement for any such issue, distribution, grant or offer (as the case may be) as is mentioned in
Conditions 6.3(b), 6.3(c), 6.3(d), 6.3(¢) or 6.3(i) above, orafterthe date ofthe first public announcement
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of'the terms of any such issue or grant as is mentioned in Conditions 6.3(f)and 6.3(g) above orofthe
terms ofany suchmodification as is mentioned in Condition 6.3(h) above, and the Trigger Event Notice
Date falls before the relevant adjustment to the Floor Price (if applicable) becomes effective under
Condition 6.3 above (suchadjustment, a “Retroactive Adjustment”), then the Bank shall (conditional
upon therelevant adjustment becoming effective) procure that there shall be issuedand delivered to the
Holders, in accordance with the instructions contained in the relevant Delivery Notices received by the
Bank, or failing the relevant Delivery Notices, to the Settlement Shares Depository, such additional
number of Ordinary Shares (ifany) (the “Additional Ordinary Shares”) as, together with the Ordinary
Shares issued on conversion ofthe Preferred Securities (together with any fraction ofan Ordinary Share
notso delivered to any relevant Holder), is equal to the number of Ordinary Shares which would have
been required to beissued and delivered onsuch conversionifthe relevant adjustment to the Floor Price
had been made and become effective immediately prior to the relevant Trigger Event Notice Date,
providedthat if the Settlement Shares Depository and/or the Holders, as the case may be, shall be entitled
to receive the relevant Dividend in respect ofthe Ordinary Shares to beissued ordelivered to them then
no such Retroactive Adjustment shall be made in relation to such Dividend, and Additional Ordinary
Shares shall not be issued and delivered to the Settlement Shares Depository and Holders in relation
thereto.

If any doubt shall arise as to whether an adjustment falls to be made to the Floor Price or as to the
appropriate adjustment to the Floor Price, and following consultation between the Bank and an
Independent Financial Adviser, a written determination of'such Independent Financial A dviser in respect
thereofshallbe conclusive andbinding on all parties, savein the case of manifest error.

No adjustment will be made to the Floor Price where Ordinary Shares or other Securities (including
rights, warrants and options) are issued, offered, exercised, allotted, purchased, appropriated, modified
or granted to, or for the benefit of, employees or former employees (including directors holding or
formerly holding executive ornon-executive office or the personal service company ofany such person)
or their spouses or relatives, in each case, of the Bank or any member of the Group or any associated
company ortoa trustee or trustees to be held for the benefit ofany such person, in any such case pursuant
to any share or option or similar scheme.

On any adjustment, the resultant Floor Price shall be rounded down to the nearest integral multiple of
€0.0001. No adjustment shall be made to the Floor Price where such adjustment (rounded down if
applicable) would be less than 1 per cent. ofthe Floor Price then in effect. Any adjustment not required

to be made and/or any amountby which the Floor Price has been rounded down, shall be carried forward

and taken into account in any subsequentadjustment, and such subsequent adjustment shall be made on

the basis that the adjustment not required to be made had beenmade at the relevant time and/or, as the
case may be, that the relevant roundingdownhadnotbeenmade.

Notice ofany adjustments to the Floor Price shall be given by the Bank to Holders through the filing of
an announcementofinside information (comunicacion de informacion privilegiada) or of other relevant
information (comunicacion de otra informacion relevante), as the casemay be, with the CNMV and its
publication in accordance with the rules and regulations of any applicable stock exchange or other
relevant authority and Condition 14 promptly after the determination thereof.

On any Trigger Conversion of the Preferred Securities and upon the Trigger Event Notice Date, the Bank
shall give instructions in accordance with the Iberclear procedures applicable fromtime to time so that
all the Preferred Securities outstanding are blocked by Iberclear and the Iberclear Members at the
relevant securities accounts on the Trigger Event Notice Date and the Ordinary Shares to be issued and
delivered shall be issued and delivered subject to, and as provided in, Condition 6.10 below. Immediately
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on such conversion the Preferred Securities shall cease to be outstanding for all purposes and shall be
cancelled.

Fractions of Ordinary Shares willnot be issued on Trigger Conversion or pursuantto Condition 6.4 and
no cash payment or other adjustment willbe made in lieu thereof. Without prejudiceto the generality of
the foregoing, the number of Conversion Shares or Additional Ordinary Shares to bedelivered in respect
of Holders of more than one Preferred Security, shall be calculated on the basis of the aggregate
Liquidation Preference ofthe corresponding Preferred Securities being so converted 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 Settlement Shares
Depository, as setoutbelow, suchnumber of Ordinary Shares as is required to satisfy in full the Bank’s
obligation to deliver Ordinary Shares in respect of the Trigger Conversion of the aggregate number of
Preferred Securities outstanding on the Trigger Event Notice Date.

In orderto obtain directdelivery ofthe relevant Ordinary Shares upon any Trigger Conversion fromthe
Bank, Holders will have to delivera duly completed Delivery Notice to the Bank through the relevant
Iberclear Members and in accordance with the Iberclear procedures applicable fromtime to time no later
than the moment on or before the Conversion Settlement Date which the said procedures permit (the
“Notice Cut-off Date”). The Bank shall then give the relevant instructions, in accordance with the
Iberclear procedures applicable fromtime to time, forthe relevant Ordinary Shares corresponding to the
Preferred Securities in respect of which duly completed Delivery Notices havebeendelivered not later
than the Notice Cut-off Date, to be delivered on the Conversion Settlement Date in accordance with the
instructions givenin 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 the
Bank to the Settlement Shares Depository on the Conversion Settlement Date through Iberclear.

Within ten Business Day following the Conversion Settlement Date, the Settlement Shares Depository
shall procure that all Ordinary Shares so received are sold as soon as reasonably practicable based on
advice from an independent financial firm or financial adviser with appropriate expertise or financial
institution ofinternational repute to be appointed by the Settlement Shares Depository after consultation
with the Bank and, subject to thededuction by or on behalf ofthe Settlement Shares Depository of any
amount payable in respect of its liability to taxation and the payment of any capital, stamp, issue,
registration and/or transfer taxes and duties (ifany) and any fees orcosts (including in respect of such
independent financial firm or financial adviser with appropriate expertise or financial institution of
international repute as aforesaid) incurred by or on behalf of the Settlement Shares Depository in
connection with the sale and allotment thereof, the net proceeds of sale shall as soon as reasonably
practicable be distributed rateably to the relevant Holders in accordance with Condition 4.2 or in such
othermannerand atsuchtime as the Bank shall determine and notify to the Holders. Such payment shall
for all purposes discharge the obligations ofthe Bank and the Settlement Shares Depository in respect
of the relevant Trigger Conversion.

The Settlement Shares Depository will be deemed to be acting on behalfofthe relevant Holders ofthe
Preferred Securities in respect of which no duly completed Delivery Notices are delivered on or before
the Notice Cut-off Date for the purposes set out above and to that effect Holders of the Preferred
Securities by virtue ofthe subscription and/or purchase and holding ofthe Preferred Securities will be
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deemed to be acceptingand giving express instructions to the Settlement Shares Depository to do so in
accordance with these Conditions.

The Bank and the Settlement Shares Depository shall have no liability in respect of any sale of any
Ordinary Shares pursuant to these Conditions, whether for the timing of any such sale orthe price at or
manner in which any such Ordinary Shares are sold or the inability to sellany such Ordinary Shares.

If any Ordinary Shares could not be sold for any reasons by the Settlement Shares Depository in
accordance with this Condition 6.10, such Ordinary Shares shall continue to be held by the Settlement
Shares Depository until the relevant Holder delivers a duly completed Delivery Notice.

Any Delivery Notice shall be irrevocable. Failure to properly complete and deliver a Delivery Notice
may result in such Delivery Notice being treated as null and void, and the Bank shall be entitled to
procure the sale of any applicable Ordinary Shares to which the relevant Holder may be entitled n
accordance with this Condition 6.10. Any determination as to whether any Delivery Notice has been
properly completed and delivered as provided in this Condition 6.10 shall be made by the Bank in its
sole discretion, acting in good faith, and shall, in the absence of manifest error, be conclusive and binding
on the relevantHolders.

A Holderorthe Settlement Shares Depository must pay (in the case ofthe Settlement Sh ares Depository
by means of deduction fromthe netproceeds ofsale referred to in Condition 6.10 above) all taxes arising
on Trigger Conversion other than:

(@  any taxes payable by the Bank; and
(b)  any capital,issue andregistration and transfer taxes or stamp duties;

in each case payable in Spain and in respect ofthe conversion ofthe Preferred Securities and theissue
and delivery of the Ordinary Shares (including any Additional Ordinary Shares) in accordance with a
Delivery Notice delivered pursuant to these Conditions which shall be paid by the Bank. For the
avoidance ofdoubt, such Holder orthe Settlement Shares Depository (as the casemay be) must pay (in
the case of the Settlement Shares Depository, by way of deduction fromthe net proceeds of salk as
aforesaid)all, ifany, taxes arisingby referenceto any disposal or deemed disposal ofa Preferred Security
or interesttherein.

If the Bank shall fail to pay any capital, stamp, issue, registration and transfer taxes and duties for which
it is responsible as provided above, the Holder or the Settlement Shares Depository, as the case may be,
shall be entitled (but shall not be obliged) to tender and pay the same and the Bank as a separate and
independent obligation, undertakes to reimburse and indemnify each Holder or Settlement Shares
Depository, as the case may be, in respect of any payment thereof and any penalties payable in respect
thereof.

The Ordinary Shares (including any A dditional Ordinary Shares) issued on Trigger Conversion will be
fully paid and will in all respects rank pari passu with the fully paid Ordinary Shares in issue on the
Trigger Event Notice Dateor, in the case of Additional Ordinary Shares, on the relevant Reference Date,
except in any such case for any right excluded by mandatory provisions of applicable law and except
that such Ordinary Shares or, as the case may be, Additional Ordinary Shares willnot rank for (or, as the
case may be, the relevant holder shall not be entitled to receive) any rights, distributions or payments
the record dateor other due date forthe establishment ofentitlement for which falls priorto the Trigger
Event Notice Date or, as the casemay be, the relevant Reference Date.

Notwithstanding any other provision ofthis Condition 6 and subject to compliance with the provisions
of the Spanish Companies Law and/or with any Applicable Banking Regulations, the Bank or any
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member ofthe Group may exercise such rights as it may from time to time enjoy to purchase orredeem
or buy back any shares of the Bank (including Ordinary Shares) or any depositary or other receipts or
certificates representing the same withoutthe consent ofthe Holders.

So long as any Preferred Securities are outstanding, there shall at all times be a conversion calculation
agent (the “Conversion Calculation Agent”), which may be the Bank or another personappoited by
the Bank to serve in such capacity, 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. Allsuch calculations and determinations performed by the Conversion Calculation
Agent shallbe conclusiveand binding on the Holders, save in the case ofbad faith or manifest error. If
any provisionin these Conditions at any time calls for any calculation or determination to be made by
an Independent Financial A dviser, which may include the Conversion Calculation A gent appointed by
the Bank to act in such Independent Financial Adviser capacity, and the person then serving as
Conversion Calculation Agent is not wholly independent ofthe Bank, the Bank shalluse commercially
reasonable efforts toappointan Independent Financial Adviser whichis wholly independent of the Bank
to make such calculation or determination. A written opinion of such Independent Financial Adviser n
respect of such calculation or determination shall be conclusive and binding on the Bank and any
Holders, save in the case of manifest error. The Bank has appointed Conv-ExAdvisors Limited as the
mitial Conversion Calculation Agent. The Bank may change the Conversion Calculation A gent at any
time without priornotice to any Holder.

The Conversion Calculation Agent (if not the Bank) shall act solely upon request from, and solely as
agent of, the Bank and will not thereby assume any obligations towards or relationship of agency or trust
with, and it shallnot be liable and shallincurno liability as against, the Holders.

7 Optional redemption

7.1

7.2

7.3

74

75
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The Preferred Securities are perpetual and are only redeemable in accordance with the following
provisions ofthis Condition 7.

Subject to Conditions 7.3 and 7.4 below, the Preferred Securities shall not be redeemable prior to 9
October2027. All, and not some only, ofthe Preferred Securities may be redeemed at the option of the
Bank:

721 atany time in the period commencing on (and including) 9 October 2027 and ending on (and
including) the First Reset Date; or

722 onany 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 thenin force).

If, on or after the Closing Date, there is a Capital Event, the Preferred Securities may be redeemed, in
whole but not in part, at the option of the Bank, subject to theprior consent ofthe Competent Authority
(and/or otherwise in accordance with A pplicable Banking Regulations then in force), at any time, at the
Redemption Price.

If, on orafterthe Closing Date, there is a TaxEvent, the Preferred Securities may beredeemed, in whole
but not in part, at the option ofthe Bank, subjectto the prior consentofthe Competent Authority (and/or
otherwise in accordance with Applicable Banking Regulations then in force), at the Redemption Price.

The decision to redeem the Preferred Securities must be, subject to Condition 6.1 above, irrevocably
notified by the Bank to the Holders not less than 15 and not more than 60 days prior to the relevant
redemption date through the filing of an announcement of inside information (comunicacion de
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1.7

7.8

informacion privilegiada) or of other relevant information (comunicacion de otra informacion
relevante), as the case may be, with the CNMV and its publication in accordance with the rules and
regulations ofany applicable stock exchange or other relevantauthority and Condition 14.

The Bank will not give notice underthis Condition 7.5unless, at least 15 days priorto the publication
of any notice of redemption, it will make available to the Holders at its registered office, a certificate
signed by two ofits duly authorised officers stating that a Capital Event ora TaxEvent has occurred, or
there is sufficient certainty thatit will occur, as the case may be.

If the notice of redemption has been given, and the funds deposited and instructions and authority to pay
given as requiredabove, thenon the date of such deposit:

(@  Distributions on the Preferred Securities shall cease;
(b)  suchPreferred Securities will no longer be considered outstanding; and

(c) theHolders willno longerhave any rights as Holders except theright to receive the Redemption
Price.

The Bank may not give a notice of redemption pursuant to this Condition 7 if a Trigger Event Notice
has been given. Ifany notice of redemption ofthe Preferred Securities is given pursuant to this Condition
7 and a Trigger Event occurs prior to such redemption, the relevant redemption notice shall be
automatically rescinded and shallbe ofno forceand effect, there shallbe noredemption ofthe Prefened
Securities on such redemption date and, instead, the conversion of the Preferred Securities shall take
place as provided under Condition 6. The Bank shall give notice ofany such automatic rescission ofa
redemption notice to the Holders in accordance with Condition 14 as soonas possible thereafter.

If either the notice ofredemptionhas been givenand the funds are not deposited as required on the date
of such deposit or if the Bank improperly withholds or refuses to pay the Redemption Price of the
Preferred Securities, Distributions will continue to accrue in accordance with Condition 4 above from
(and including) the redemption date to (but excluding) the date of actual payment of the Redemption
Price.

8  Substitution and Variation

8.1

8.2

A42653566

Subject to the prior consent of the Competent Authority (and/or otherwise in accordance with the
Applicable Banking Regulations then in force) and having given no less than 15 nor more than 60
calendardays’noticeto the Holders in accordance with Condition 14 (which notice shall be irrevocable
and specify the date for substitution or, as applicable, variation), if a Capital Event or Tax Event has
occurred and is continuing, the Bank may, at any time, substitute all (but not some only) ofthe Preferred
Securities or vary the terms ofall (but not some only) ofthe Preferred Securities without the consent or
approval of the Holders, so that they are substituted for, or varied to, become, or remain, Qualifying
Preferred Securities. Any such notice shall specify the relevant details of the manner in which such
substitution or variation shall take effect and where the Holders can inspect or obtain copies ofthe new
terms and conditions ofthe Preferred Securities. Such substitution or variation will be effected without
any costorchargeto theHolders.

Holders shall, by virtue of subscribing and/or purchasing the Preferred Securities, be deemed to accept
the substitution or variation of the terms of such Preferred Securities and to grant the Bank full power
and authority to take any actionand/or execute and deliver any documentin the name and/or on behalf
ofthe Holders which is necessary or convenient to complete the substitution or variation ofthe terns of
the Preferred Securities.
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8.3  The Bank will not give a notice of substitution or variation after a Trigger Event has occurred. If the
Bankhas givena notice of substitution or variation in accordance with these Conditions but prior tosuch
substitution or variation a Trigger Event has occurred, the relevant substitution or variation notice shall
be automatically rescinded and shallbe ofno force and effect. The Bank shall give notice thereof'to the
Holders in accordance with Condition 14 as soonas possible following any such automatic res cission of
a substitution or variationnotice.

9 Purchases of Preferred Securities

The Bank or any member of the Group, may purchase or otherwise acquire any of the outstanding Prefened
Securities at any price in the open market or otherwise in accordance with Applicable Banking Regulations m
force at the relevant time and subject to the prior consent ofthe Competent Authority, ifrequired.

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

10 Waiver of Set-off

No Holder may at any time exercise or claimany Waived Set-Off Rights against any right, claim, or liability
the Bank has ormay have or acquire againstsuch 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 other instruments ofany sort, whether ornotrelating to such Preferred Security) and each Holder
shallbe deemed to have waived all Waived Set-Off Rights to the fullest extent permitted by applicable law in

relation to all such actual and potential rights, claims and liabilities. Notwithstanding the preceding sentence, if
any of the amounts owing to any Holder by the Bank in respect of, orarising under or in connection with the

Preferred Securities is discharged by set-off, such Holder shall, subject to applicable law, immediately pay an

amount equal to the amountofsuchdischarge to the Bank and, untilsuch time as payment is made, shall hold

an amount equal to suchamount in trust for the Bank and accordingly any such discharge shallbe deemed not
to have taken place.

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

11 Undertakings

So long as any Preferred Security remains outstanding, the Bank will, save as otherwisepermitted or required
pursuantto an Extraordinary Resolution:

(@ not make any issue, grant or distribution or take or omit to take 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;

(b)  if any offer is made to all (or as nearly as may be practicable all) Shareholders (or all (or as neary as
may be practicable all) such Shareholders other than the offeror and/or any associates ofthe offeror) to
acquire all or a majority of the issued Ordinary Shares, orif a scheme is proposed with regard to such
acquisition (other thana Newco Scheme), givenotice of such offer or scheme to the Holders at the same
time as any notice thereof'is sent to the Shareholders (or as soon as practicable thereafter) that details
concerning such offer or scheme may be obtained from the registered office ofthe Bank and, where such
an offer or scheme has been recommended by the Board of Directors of the Bank, or where such an offer
has become orbeen declared unconditional in all respects orsuch scheme has become effective, use all
reasonable endeavours to procure that a like offer or scheme is extended to the holders ofany Ordinary

A42653566 153



©)

(d)

©)

(f)

)

Shares issued during the period ofthe offer or scheme arising out ofany Trigger Conversion and/or to
the Holders;

in the event ofa Newco Scheme, take (or shall procure that thereis taken) allnecessary action to ensure
that such amendments are made to these Conditions immediately after completion of the Schene of
Arrangement as are necessary to ensure that the Preferred Securities may be converted into or exchanged
for ordinary shares in Newco (or depositary or other receipts or certificates representing ordinary shares
of Newco) mutatis mutandis in accordance with and subjectto these Conditions and the ordinary s hares
of Newco are:

() admitted to the Relevant Stock Exchange; or
(i)  listed and/oradmittedto trading onanother Recognised Stock Exchange,
and the Holders irrevocably authorise the Bank to make such amendments to these Conditions;

issue, allot and deliver Ordinary Shares upon Trigger Conversion subjectto and as provided in Condition
6;

use allreasonable endeavours to ensure thatits issued and outstanding Ordinary Shares and any Ordnary
Shares issued upon Trigger Conversion will be admitted to listing and trading on the Relevant Stock
Exchange orwill be listed and/oradmitted to trading on another Recognised Stock Exchange;

at alltimes keep in force therelevant resolutions needed for issue, free frompre-emptiverights, sufficient
authorised but unissued Ordinary Shares to enable Trigger Con version ofthe Preferred Securities, and
to satisfy in full all rights that Holders may have hereunder; and

where the provisions of Condition 6 require or provide for a determination by an Independent Financial
Adviser or a role to be performed by a Settlement Shares Depository, use all reasonable endeavours
promptly to appointsuch person forsuch purpose.

12 Meetings of Holders

12.1

12.2

A42653566

Convening meetings

The Bankmay, at any time, and shall, if required in writing by Holders holdingnotless than 10 per cent.
in aggregate Liquidation Preference ofthe Preferred Securities for the time being outstanding, convene
a meeting of the Holders and if the Bank fails for a period of seven days to convene the meeting, the
meeting may be convened by the relevant Holders.

Procedures for convening meetings

(@  Atleast2l1 cleardays’notice specifyingthe place, day and hour ofthe meeting shallbe given to
the Holders in the manner provided in Condition 14. The notice, which shall be in the English
language, shall state generally the nature ofthe business to be transacted at the meeting and, in
the case ofan Extraordinary Resolution only, shall either:

(i) specify the terms ofthe Extraordinary Resolutionto be proposed; or

(i)  inform Holders thattheterms ofthe Extraordinary Resolution are available free of charge
from the Bank oran agent thereof, providedthat, in the case ofthis (ii), suchresolution is
so available in its final form with effect on and from the date on which the notice
conveningsuchmeeting is givenas aforesaid.

Thenotice shall:
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(i) include statements as tothe manner in which Holders are entitled to attend and vote at the
meeting; or

(i)  inform Holders that details of the voting arrangements are available free of charge from
the Bank or an agent thereof, provided that, in the case ofthis (ii) the final form of such
details are available with effect on and fromthe date on which the notice convening such
meeting is given as aforesaid.

A copy of the notice shall be sent by post to the Bank (unless the meeting is convened by the
Bank).

(b)  Notice of any adjourned meeting at which an Extraordinary Resolution is to be submitted shall
be given in the same manner as noticeofan original meeting but as iften were substituted for 21
in Condition 12.2(a) and the notice shall state the relevant quorum. Subject to the foregoing it
shallnotbe necessary to give any notice ofan adjourned meeting.

Chairman

The person (who may but need not be a Holder) nominated in writing by the Bank (the “Chairman”)
shallbe entitled to take the chairat each meeting but ifno nomination is made or if at any meeting the

personnominated is not present within 15 minutes afterthe time appointed for holding the meeting, the
Holders present shall choose one oftheirnumber to be Chairman, failing which the Bank may appomt
a Chairman. The Chairman of an adjourned meeting need not be the same person as was Chairman of

the meeting fromwhich the adjournment took place.

Quorums

@)

Atany meeting one or more Eligible Persons present and holding or representing in the aggregate
not less than Spercent. in Liquidation Preference ofthe Preferred Securities for the time being
outstanding shall (except for the purpose of passing an Extraordinary Resolution) forma quorum
for the transaction of business, and no business (other than the choosing of a Chairman in
accordance with Condition 12.3) shallbe transacted at any meeting unless the required quorum
is present at the commencement of business. The quorum at any meeting for passing an
Extraordinary Resolution shall (subject as provided below) be one or more Eligible Persons
present and holding or representing in the aggregate not less than 50 per cent. in Liquidation
Preference ofthe Preferred Securities for the time being outstanding provided that at any meeting
the business of which includes any ofthe following matters (each of which shall only be capable
of being effected after having beenapproved by Extraordinary Resolution):

(i) a reduction or cancellation ofthe Liquidation Preference ofthe Preferred Securities; or

(i)  without prejudice to the provisions of Condition4 (including, without limitation, the right
of the Bank to cancel the payment of any Distributions on the Preferred Securities), a
reduction or cancellation of the amount payable or modification of the payment date in
respectofany Distributions or variation of the method of calculating the Distribution Rate;
or

(iii)  a modification ofthe currency in which payments under the Preferred Securities are to be
made; or

(iv)  amodification ofthe majority required to pass an Extraordinary Resolution; or

(v)  thesanctioning ofany scheme orproposal described in Condition 12.7(b)(vi) below; or
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(b)

©)

(vi) alteration ofthis proviso orthe provisoto Condition 12.4(b) below,

the quorum shall be one or more Eligible Persons present and holding or representing in the
aggregate not less than two-thirds in Liquidation Preference of the Preferred Securities for the
time being outstanding.

If within 15 minutes (or such longer period not exceeding 30 minutes as the Chairman may

decide) after the time appointed for any meeting a quorum is not present for the transaction of
any particular business, then, subjectand withoutprejudice to the transaction ofthe business (if
any) forwhich a quorumis present, themeeting shall, if convened by Holders or ifthe Bank was

required by Holders to convene such meeting pursuant to Condition 12.1, be dissolved. In any
othercaseit shallbe adjourned to the same day ofthe next week (orif that day is not a Business
Day the next following Business Day) at the same time and place (exceptin the case ofa meeting
at which an Extraordinary Resolution is to be proposed in which case it shallbe adjourned fora
period being notless than 14 clear days normore than 42 clear days and at a place appointed by
the Chairman and approved by the Bank). [f within 15 minutes (ora longer period not exceeding
30 minutes as the Chairman may decide) after the time appointed for any adjourned meeting a
quorum s not present for the transaction of any particular business, then, subject and without
prejudice to the transaction ofthe business (ifany) for which a quorumis present, the Chairman

may eitherdissolve the meetingoradjournit for a period, being notless than 14 clear days (but
without any maximum number of clear days) and to a place as may beappointed by the Chairman

(either at or after the adjourned meeting) and approved by the Bank, and the provisions of this
sentence shallapply to all further adjourned meetings.

At any adjourned meeting one or more Eligible Persons present (whatever the Liquidation
Preference ofthe Preferred Securities so held orrepresented by them) shall (subject as provided
below) form a quorum and shall (subject as provided below) have power to pass any
Extraordinary Resolution or otherresolution and to decide upon all matters which could propery
have been dealt with at the meeting from which the adjournment took place had the required
quorumbeen present, provided that atany adjourned meeting the business of which includes any
of the matters specified in the proviso to Condition 12.4(a) the quorum shall be one or more
Eligible Persons present and holding or representing in the aggregate not less than one-third n
Liquidation Preference ofthe Preferred Securities for the time being outstanding.

125 Rightto attendand vote

A42653566

@)

(b)

©)

The provisions governing the manner in which Holders may attend and vote at a meeting ofthe
holders of Preferred Securities must be notified to Holders in accordance with Condition 14
and/orat the time of service ofany notice convening a meeting.

Any director or officer of the Bank and its lawyers and financial advisers may attend and speak
at any meeting. Subject to this, but without prejudice to the proviso to the definition of
“outstanding”, no personshall be entitled to attend and speak norshall any person be entitled to
vote at any meeting of the Holders or join with others in requiring the convening of a meeting
unless he is an Eligible Person.

Subject as provided in Condition 12.6(b), at any meeting:
(1) on ashowofhands every Eligible Personpresent shallhave onevote; and

(i)  onapollevery Eligible Person present shall have one vote in respect of each Prefemed
Security.
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12.7

A42653566

@)

(b)

©)

(d)

©)

Every question submitted to a meeting shallbe decided in the first instance by a show ofhands
and in the case ofan equality ofvotes the Chairman shallboth on a showofhands andon 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.

Atany meeting, unless apollis (before or on the declaration ofthe result ofthe show ofhands)
demanded by the Chairman or the Bank or by any Eligible Person present (whatever the
Liquidation Preference of the Preferred Securities held by him), a declaration by the Chairman
that a resolution has been carried 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 votesrecorded in favour of oragainst theresolution.

Subject to Condition 12.6(e) if at any meeting a pollis demanded, it shall be taken in the manner
and, subjectas provided below, either at once or after an adjournment as the Chairman may direct
and the result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demandedas at thedateofthe taking ofthepoll. The demand fora pollshallnot preventthe
continuance of the meeting for the transaction of any business other than the motion on which
the pollhas been demanded.

The Chairman may, with the consent of (and shall if directed by) any meeting, adjourn the
meeting from time to time and from place to place. No business shall be transacted at any
adjourned meeting except business, which might lawfully (but for lack ofrequired quorum) have
been transacted at the meeting fromwhich the adjournmenttook place.

Any poll demanded at any meeting on the election of a Chairman or on any question of
adjournmentshallbe taken at the meeting withoutadjournment.

Approval ofthe resolutions

@)

(b)

©)

Any resolution passedat a meeting ofthe Holders duly convened and held shall be binding upon
all the Holders whether presentornot presentat the meetingand whether ornot votingand each
of them shall be bound to give effect to the resolution accordingly and the passing of any
resolution shall be conclusive evidence that the circumstances justify its passing. Notice of the
result of voting on any resolution duly considered by the Holders shall be published in accordance
with Condition 14 by the Bank within 14 days of the result being known provided that non-
publicationshallnot invalidate the resolution.

The expression “Extraordinary Resolution” whenused in this Condition 12 means a resolution
passed at a meeting ofthe Holders duly convened and held in accordance with the provisions of
this Condition 12 by a majority consisting ofnot less than 75 per cent. ofthe persons votingon
the resolution upon a show ofhands oz, if a poll was duly demanded, by a majority consisting of
not less than 75 percent. ofthe votes given onthe poll.

A meeting ofthe Holders shall in additionto the powers set outabovehave the followin g powers
exercisable only by Extraordinary Resolution (subject to the provisions relating to the quorum
contained in Conditions 12.4(a)and 12.4(c)), namely:

(1) power to approveany compromise or arrangement proposed to be made between the Bank
and the Holders;

157



(d)

(i)  powerto approveany abrogation, modification, compromise or arrangementin respect of
the rights of the Holders against the Bank or against any of'its property whether these
rights arise under these Conditions or the Preferred Securities or otherwise;

(iii)  powerto agree to any modification ofthe provisions contained in these Conditions or the
Preferred Securities, which is proposed by the Bank;

(iv) powerto give any authority orapproval which under the provisions ofthis Condition 12
or the Preferred Securities is required to be given by Extraordinary Resolution;

(v)  powerto appoint any persons (whether Holders ornot) as a committee or committees to
represent the interests of the Holders and to confer upon any committee or committees
any powers or discretions whichthe Holders could themselves exercise by Extraordinary
Resolution;

(vi) power to approve any scheme or proposal for the exchange or sale of the Preferred
Securities for, orthe conversion ofthe Preferred Securities into, or the cancellation of the
Preferred Securities in consideration of, shares, stock, notes, bonds, debentures, debenture
stockand/or other obligations and/or securities of the Bank or any other company formed
or to be formed, or for or into or in consideration of cash, or partly for or into or in
consideration of shares, stock, notes, bonds, debentures, debenture stock and/or other
obligations and/or securities as stated above and partly for or into or in consideration of
cash; and

(vii) power to approve the substitution of any entity in place of the Bank (or any previous
substitute) as the principal debtor in respectofthe Preferred Securities.

Subject to Condition 12.7(a), to be passedat a meeting of the Holders duly convenedand held in
accordance with the provisions of this Condition 12, a resolution (other than an Extraordinary
Resolution) shall require a majority of the persons voting on the resolutionupon a show ofhands
or, if a pollwas duly demanded, a majority ofthe votes givenon thepoll.

12.8 Miscellaneous

@)

(b)

©)

13 Taxation

Minutes of all resolutions and proceedings at every meeting shall be made and duly entered in
books to be fromtime to time provided forthatpurpose by the Bank and any minutes signed by
the Chairman of the meeting at which any resolution was passed or proceedings had transpired
shall be conclusive evidence of the matters contained in them and, until the contrary is proved,
every meeting in respect ofthe proceedings of which minutes have beenmade shallbe deemed
to have been duly held and convened andallresolutions passed or proceedings had transpired at
the meeting to havebeen duly passed or had.

For the purposes of calculating a period of clear days, no account shall be taken of the day on
which a period commences ortheday onwhich a period ends.

Any modification or waiver of the Conditions in accordance with this Condition 12 will be
effected in accordance with the Applicable Banking Regulations and conditional upon any prior
approval fromthe Competent Authority, to the extent required thereunder.

131 All payments of Distributions and other amounts payable (excluding, for the avoidance of doubt,
repayment of principal) in respect ofthe Preferred Securities by oron behalf ofthe Bank will be made

free and clear of, and without withholding or deduction for or on account of, any present or future taxes,
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duties, assessments or governmental charges of whatever nature unless such withholding or deduction
is required by law. In the event that any such withholding or deduction is imposed or levied by or on
behalfofthe Kingdomof Spain or any political subdivision thereof or any authority oragency therein
or thereof having power to tax in respect of payments of Distributions (but not any Liquidation
Preference or other amount), the Bank shall (to the extent such payment can be made onthe same basis
as forpayment ofany Distribution in accordance with Condition4) pay suchadditional amounts as will
result in Holders receiving such amounts as they would have received in respect of such Distributions
had no such withholding or deduction been required.

13.2 The Bank shall not be required to pay any additional amounts in relation to any payment in respect of

Preferred Securities:

(@ presented forpaymentby oronbehalfofa Holder who is liable for such taxes, duties, assessments
or governmental charges in respect of the Preferred Securities by reason of his having some
connection with Spain other than:

0] the mere holding of Preferred Securities; or
(i)  thereceiptofany paymentin respect of Preferred Securities; or

(b)  where taxes are imposed by the Kingdom of Spain (or any political subdivision thereof or any
authority or agency therein or thereof having power to tax) that are (i) any estate, inheritance,
gift, sales, transfer, personal property or similar taxes or (ii) solely due to the appointmentby any
Holder, or any person through which such Holder holds such Preferred Security, ofa custodian,
collection agent, person or entity acting onits behalf or similar person in relation to such Preferred
Security; or

(c) to,or to a third party on behalf of, a Holder who is an individual resident for tax purposes in
Spain (orany political subdivision or any authority thereof or therein having power to tax); or

(d)  to,ortoa third party on behalfof,a Holder in respectof whomthe Bank (or an agent acting on
behalfofthe Bank)has not received such information it may be required in order to comply with
Spanish tax reporting requirements, as may be necessary to allow payments on such Preferred
Securities to be made free and clear of withholding tax or deduction on account of any taxes
imposed by Spain, including whenthe Bank (or an agent acting onbehalfofthe Bank) does not
receive such information concerning such Holder’s identity and taxresidence 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 net ofany deduction or withholding imposed or required pursuant to an

agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986, as amended or

replaced fromtime to time (the “Code”), or otherwiseimposed pursuantto Sections 1471 to 1474 ofthe

Code and any regulations or agreements thereunder or official interpretations thereof (“FATCA”) or any

law implementing an intergovernmental approachto FATCA.

For the purposes ofthis Condition 13, the “Relevant Date” means, in respect ofany payment, the date

on which such payment first becomes due, and is available for paymentto Holders, notice to thateffect

is duly given to the Holders in accordance with Condition 14 below.

See “Taxation” fora fuller description of certain taxconsiderations relating to the Preferred Securities.

14 Notices
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The Bank shall ensure that all notices are duly published in a manner which complies with the rules and
regulations ofany stock exchange or other relevant authority on which the Preferred Securities are for the time
being listed and/or admitted to trading.

So long as the Preferred Securities are listed and admitted to trading on AIAF, to the extent required by the
applicable regulations, the Bank shall ensure that (i) the communication of all notices will be made public to
the market through announcements of inside information (comunicacion de informacion privilegiada) or of
otherrelevant information (comunicacion de otra informacion relevante), as the case may be, to be filed with
the CNMV and to be published at the CNMV’s official website at www.cnmv.es and (ii) all notices to the
Holders will be published in the official bulletin of AIAF (Boletin de Cotizacion de AIAF).

Any such notice shallbe deemed to have been given onthe date ofsuch publication ot if published more than
once, on the first dateon which publicationis made. Ifpublication as provided above is notpracticable, notice
will be given in such other manner, and shall be deemed to have been given on such date, as the Bank may
approve.

In addition, so long as the Preferred Securities are represented by book-entries in Iberclear, allnotices to Holders
shallbe made through Iberclear for on transmission to their respective accountholders.

15 Prescription

To the extent that Article 950 of the Spanish Commercial Code (Codigo de Comercio) applies to the Prefemed
Securities, claims relating to the Preferred Securities will be extinguished unless such claims are duly nmade
within three years ofthe relevant paymentdate.

16 Governing Law and Jurisdiction

16.1 The Preferred Securities and any non-contractual obligations arising out of or in connection with the
Preferred Securities shallbe governed by, and construed in accordance with, Spanish law.

16.2 The Bankherebyirrevocably agrees for the benefit of the Holders that the courts of the city of Barcelona,
Spain are to have jurisdiction to settle any disputes which may arise out of or in connection with the
Preferred Securities (includinga dispute relatingto any non-contractual obligations arising outoforin
connection with the Preferred Securities) and thataccordingly any suit, action or proceedings arising out
oforin connection with the Preferred Securities (together referred to as “Proceedings”) may be brought
in such courts. The Bank irrevocably waives any objection which it may have now or hereinafter to the
laying of the venue of any Proceedings in the courts of the city of Barcelona, Spain. To the extent
permitted by law, nothing contained in this Condition 16 shall limit any right to take Proceedings against
the Bank in any other court of competent jurisdiction, nor shall the taking of Proceedings in one or more
jurisdictions preclude the taking of Proceedings in any other competent jurisdictions, whether
concurrently ornot.
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USE AND ESTIMATED NET AMOUNT OF PROCEEDS

The estimated net amount ofthe proceeds ofthe issue ofthe Preferred Securities is €744,272,093. CaixaBank
intends to use thenet proceeds fromthe issue ofthe Preferred Securities for its general corporate purposes.

See “Additional Information—Expenses related to the admission to trading” for the estimated expenses related
to the admission ofthe Preferred Securities.

As further explained in “Capital Requirements and Loss Absorbing Powers—Capital Requirements—Overview
ofapplicable capital requirements” , the changes introduced by CRD Vand to the ECB’s decisions on 12 March
2020 related to the COVID-19 pandemic, allow banks under the ECB supervision to meet 2PR requiremnents
partially with AT1 and Tier 2 capital. The intention of CaixaBank is to benefit fromthis flexibility by using the
Preferred Securities to meet part ofits P2R requirements.
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TAXATION

Spanish tax considerations

The following summary describes the main Spanish taximplications arising in connection with the acquisition
and holding ofthe Preferred Securities by individuals or entities who are the beneficial owners of the Preferred
Securities. The information provided below does not purport to be a complete analysis of the tax law and
practice currently applicable in Spain, and it is not intended to be, nor should it be construedto be, legal or tax
advice,and does not address allthe tax consequences applicable to all categories of investors, some of which
(such as look through entities or holders ofthe Preferred Securities by reason of employment) may be subject
to specialrules.

All the tax consequences described in this section are based on the general assumption that the Preferred
Securities are initially registered for clearanceand settlement in Iberclear.

Prospective purchasers of the Preferred Securities should consult their own tax advisers as to the tax
consequences, including those under the taxlaws of the country of which they are resident, of purchasing,
owning and disposing ofthe Preferred Securities.

This information has been prepared in accordance with the following Spanish taxlegislation in force atthe date
of this Prospectus andis subjectto any change in law that may take effect after such date:

(@  of generalapplication, Additional Provision One of Law 10/2014, as well as Royal Decree 1065/2007,
of 27 July, approving the General Regulations of the tax inspection and management procedures and

developing the common rules ofthe procedures to apply taxes, as amended by Royal Decree 1145/2011
0129 July (“Royal Decree 1065/2007”);

(b)  forindividuals resident for taxpurposes in Spain who are PIT taxpayers, Law 35/2006, 0of 28 November,
on the PIT and on the partialamendment ofthe Corporate Income TaxLaw, Non-Resident Income Tax
Law and Wealth Tax Law, as amended (the “PIT Law”), and Royal Decree 439/2007, of 30 March,
approving the PIT Regulations, as amended (the “PIT Regulations”), along with Law 19/1991, of 6
June, on Wealth Tax, as amended, and Law 29/1987, of 18 December, on Inheritance and Gift Tax, as
amended;

(c) forlegalentities resident for taxpurposes in Spain which are Corporate Income Tax (“CIT”) taxpayers,
Law 27/2014, of 27 November, on CIT, as amended (the “CIT Law”), and Royal Decree 634/2015, of
10 July, promulgating the CIT Regulations, as amended (the “CIT Regulations”’); and

(d) for individuals and entities who are not resident for tax purposes in Spain which are Non -Resident
Income Tax (“NRIT”) taxpayers, Royal Legislative Decree 5/2004, of 5 March, promulgating the
Consolidated Text of the NRIT Law, as amended (“NRIT Law”) and Royal Decree 1776/2004, of 30
July, promulgating the NRIT Regulations, as amended (“NRIT Regulations”) along with Law 19/1991,
of 6 June, on Wealth Taxas amended and Law 29/1987, of 18 December, on Inheritance and Gift Tax,
as amended.

Tax treatment of the Preferred Securities

Indirect taxation

Whatever the nature and residence of the Holder, the acquisition and transfer of Preferred Securities will be
exempt from indirect taxes in Spain, i.e. exempt from Transfer Taxand Stamp Duty, in accordance with the
Consolidated Text of suchtaxpromulgated by Royal Legislative Decree 1/1993, dated 24 September 1993 and
exempt from Value Added Tax, in accordance with Law 37/1992, dated 28 December 1992 regulating suchtax
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The Issuerunderstands thatthe Preferred Securities should be deemed as financial assets with an explicit yield

for Spanish taxpurposes, according to Article 91 ofthe PIT Regulations and Article 63 ofthe CIT Regulations.

Direct taxation

(a)

A42653566

Individuals with tax residency in Spain

Personal Income Tax (Impuesto sobre la Renta de las Personas Fisicas)

Both interest periodically received and income derived from the transfer, redemption or repayment of
the Preferred Securities constitute a return on investment obtained from the transfer of own capital to
third parties in accordance with the provisions of Section 25.2 of the PIT Law, and must be included in
each investor’s savings income and taxed at the taxrate applicable fromtime to time, currently 19% for
taxable income up to €6,000; 21% for taxable income between €6,000.01 and €50,000 and 23% for
taxable income in excess 0f€50,000.

Income from the transfer ofthe Preferred Securities is computed as the differencebetween their transfer
value and their acquisition or subscription value. Also, ancillary acquisition and disposal charges are
taken into account, insofar as adequately evidenced, in calculating the income.

Negative income derived fromthe transfer ofthe Preferred Securities, in the event that the investor had
acquired other homogeneous securities within the two months prior or subsequent to such transfer or
exchange, shall be included in his or her PIT base as and when the remaining homogeneous securities
are trans ferred.

When calculating the net income, expenses related to the management and deposit of the Preferred
Securities will be deductible, excluding those pertaining to discretionary or individual portfolio
management.

A (current) 19% withholding on account of PIT will be imposed by the Issuer on interest payments as
well as on income derived fromthe redemption or repayment ofthe Preferred Securities, by individual
investors subject to PIT.

However, income derived from the transfer of the Preferred Securities should not be subject to
withholding onaccountof PIT providedthat the Preferred Securities are:

(i)  registeredby way ofbook entries (anotaciones en cuenta); and
(i)  negotiatedin a Spanish official secondary market (mercado secundario oficial),such as AIAF.

Notwithstanding the above, 19% withholding taxshall apply on the part of the transfer price that
corresponds to the accrued interest when the transfer of the Preferred Securities takes place within the
30-day period prior to the moment in which such interest is due when the following requirements are
fulfilled:

(i)  theacquirerwould be anon-resident ora CIT taxpayer;

(i)  the explicit yield derived from the Preferred Securities being transferred is exempt from
withholding tax.

In any event, the individual holder may credit the withholding tax applied by the Issuer against his or
her final PIT Lability forthe relevant taxyear.

Reporting Obligations

The Issuer will comply with the reporting obligations set forth in the Spanish tax laws with respect to
beneficial owners ofthe Preferred Securities thatare individuals residentin Spain for tax purposes.
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(b)
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Wealth Tax (Impuesto sobre el Patrimonio)

Individuals with tax residency in Spain are subject to Wealth Tax to the extent that their net worth
exceeds €700,000 (subjectto any exceptions provided under relevant legislation in an autonomous
region (Comunidad Auténoma). Therefore, they should take into account the value of the Preferred
Securities which they hold as of31 December in each year, the applicable rates ranging between 02%
and 2.5% although thefinal taxrates may vary depending onany applicable regional taxlaws, and some
reductions may apply.

In accordance with second section ofarticle 1 ofthe Royal Decree 13/2011, of 16 September, as amended
by article 3 of Royal Decree-Law 18/2019, of 27 December, a full exemption (bonificacion del 100%)
on Wealth Taxwill apply in 2021 and onwards unless such exemptionis revoked in the future.

Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones)

Individuals with tax residency in Spain who acquire ownership or other rights over any Preferred
Securities by inheritance, gift or legacy will be subject to inheritance and gift taxin accordance with the
applicable Spanish regional or federal rules. The applicable rates range between 7.65% and 81.6%,
although the final tax rate may vary dependingon any applicable regional tax laws. Some tax benefits
could reducethe effectivetaxrate.

Spanish tax resident legal entities

Corporate Income Tax (Impuesto sobre Sociedades)

Both interest periodically received and income derived from the transfer, redemption or repayment of
the Preferred Securities are subjectto CIT at the current general flat taxrate of 25%.

However, this general rate will not be applicable to all corporate income taxpayers and, forinstance, it
will not apply to banking institutions (which will be taxed at the rate of 30%). Special rates apply in
respect of certain types ofentities (such as qualifying collective investmentinstitutions).

No withholding onaccountof CIT will be imposed on interest payments or on income derived fromthe
redemption or repayment of the Preferred Securities, by Spanish CIT taxpayers provided that certain
requirements are met (includingthat the Iberclear Members thathave the Preferred Securities registered
in their securities account on behalf of third parties, as well as the entities that manage the clearng
systems located outside Spain that have an agreement with Iberclear, provide the Is suer, in a timely
manner, with a duly executed and completed Payment Statement, as defined below). See “—Compliance
with certainrequirements in connection with income payments”.

With regard to income derived fromthe trans fer ofthe Preferred Securities, in accordance with Article
61.q of the CIT regulations, there is no obligation to withhold on income derived from the Preferred
Securities obtained by Spanish CIT taxpayers (which include Spanish taxresident investment funds and
Spanish taxresident pension funds) provided thatthe Preferred Securities are:

(i) registered by way ofbook entries (anotaciones en cuenta); and
(i)  negotiatedin a Spanish official secondary market (mercado secundario oficial), such as ATAF.

Reporting Obligations

The Issuer will comply with the reporting obligations set forth in the Spanish tax laws with respect to
beneficial owners of the Preferred Securities that are legal persons or entities resident in Spain for tax
purposes.
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(c)
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Wealth Tax (Impuesto sobre el Patrimonio)

Legal entities resident in Spain for taxpurposes thatacquire ownership or otherrights over the Prefemed
Securities are not subjectto Spanish Wealth Tax.

Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones)

Legalentities resident in Spain for taxpurposes thatacquire ownership or other rights over the Preferred
Securities by inheritance, gift or legacy are notsubjectto the Inheritance and Gift Tax but generally nust
include the market value ofthe Preferred Securities in their taxable income for CIT purposes.

Individuals and legal entities that are not tax residentin Spain

(i

(ii)

Investors that are not resident in Spain for tax purposes, acting in respect of the Preferred
Securities througha permanent establishment in Spain

Non-resident Income Tax (Impuesto sobre la Rentade no Residentes)

If the Preferred Securities formpart ofthe assets affected to a permanent establishment in Spain
of a person orlegal entity that is not resident in Spain fortax purposes, the taxrules applicable
to income deriving fromsuch Preferred Securities are, generally, the same as those set forth above
for Spanish CIT taxpayers. See “—Spanish tax resident legal entities — Corporate Income Tax
(Impuesto sobre Sociedades)”.

Ownership ofthe Preferred Securities by investors who are notresident in Spain for taxpurposes
will notin itselfcreate the existence ofa permanent establishment in Spain.

Reporting Obligations

The Issuer will comply with the reporting obligations set forth under Spanish tax laws with
respect to beneficial owners of the Preferred Securities that are individuals or legal entities not
resident in Spain for tax purposes and that act with respect to the Preferred Securities througha
permanent establishment in Spain.

Investors that are not resident in Spain for tax purposes, not acting in respect of the Preferred
Securities through a permanent establishment in Spain

Non-resident Income Tax (Impuesto sobre la Rentade no Residentes)

Both interest payments periodically received under the Preferred Securities and in come derived
from the transfer, redemption or repayment of the Preferred Securities, obtained by individuals
or entities who are notresidentin Spain for tax purposes and who do not act, with respect to the
Preferred Securities, through a permanent establishment in Spain, are exempt from NRIT and
therefore no withholding on account of NRIT will be levied on such income provided certain
requirements are met.

In orderto be eligible for the exemption fromNRIT, certain requirements mustbe met (including
that, in respect of interest payments from the Preferred Securities carried out by the Issuer, the
Iberclear Members that have the Preferred Securities registered in their securities account on
behalf of third parties, as well as the entities that manage the clearing systems located outside
Spain that have an agreement with Iberclear, provide the Issuer, in a timely manner, with a duly
executed and completed Payment Statement, as defined below), as set forth in Article 44.4 of
Royal Decree 1065/2007. See “—Compliance with certain requirements in connection with
income payments”.

If the Iberclear Members fail or for any reason are unable to deliver a duly executed and
completed Payment Statementto the Issuer in a timely manner in respectofa paymentof interest
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under the Preferred Securities, the Issuer will withhold Spanish withholding taxat the applicable
rate (currently 19%) on such payment of income on the Preferred Securities and the Issuer will
not pay additional amounts with respect to any such withholdingtax.

A beneficial owner who is not resident in Spain for tax purposes and entitled to exemption from
NRIT, but to whom payment was not exempt from Spanish withholding tax due to a failure on
the delivery of a duly executed and completed Payment Statement to the Issuer, will receive a
refund oftheamount withheld, withnoneed for action on thebeneficial owner’s part, ifthe Issuer
receives a duly executed and completed Payment Statement no later than the tenth calendar day
of the month immediately following the relevantpaymentdate.

In addition, beneficial owners of the Preferred Securities may apply directly to the Spanish tax
authorities forany refund to which they may be entitled, according to the procedures set forthin
the NRIT Law and its regulations.

Wealth Tax (Impuesto sobre el Patrimonio)

Individuals resident in a country with which Spain has entered into a double taxtreaty in relation
to the Wealth Tax would generally not be subject to such tax. Otherwise, non-Spanish resident
individuals whose properties and rights located in Spain, or that can be exercised within the
Spanish territory exceed €700,000 would be subject to Wealth Taxduring the taxyear 2020, the
applicable rates ranging between 0.2% and 2.5% although s ome reductions may apply.

However, non-Spanish resident individuals will be exempt from Wealth Tax in respect of the
Preferred Securities which income is exempt from NRIT as described above.

In accordance with second section ofarticle 1 of the Royal Decree 13/2011,0f 16 September; as
amended by article 3 of Royal Decree-Law 18/2019, of 27 December, a full exemption
(bonificacion del 100%) on Wealth Tax will apply in 2021 and onwards unless such exemption
is revoked in the future.

Individuals that are not resident in Spain for tax purposes but who are resident in an EU or
European Economic Area Member State may apply therules approved by the autonomous region
where the assets and rights with more value (i) are located, (ii) can be exercised or (iii) must be
fulfilled.

Non-Spanishresident legal entities are notsubject to Wealth Tax.

Inheritance and Gift Tax (Impuesto sobre Sucesionesy Donaciones)

Individuals who do not have taxresidency in Spain who acquire ownership or otherrights over
the Preferred Securities by inheritance, gift or legacy, and who reside in a country with which
Spain has entered into a double taxtreaty in relation to inheritance and gift taxwill be subjectto
the relevant double taxtreaty.

If the provisions of the foregoing paragraph do not apply, such individuals will be subject to
inheritance and gift taxin accordance with Spanish legislation.

However, if the deceased, heir or the donee are resident in an EU or EEA Member State,
depending on the specific situation, the applicable rules will be those corresponding to the
relevant autonomous regions according to the law. Moreover, the Spanish Supreme Court in its
recent judgments dated 19th February, 2018, 21st March 2018 and 22nd March, 2018 has
declared that the application of state regulations when the deceased, heir or donee is resident
outsideofa Member State ofthe EU or the EEA violates Community law to the free movement
of capital, so even in that case it would be appropriate to defend the application of regional
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regulations in the same cases as if the deceased, heir or donee was resident in a Member State of
the EU or the EEA. The General Directorate for Taxation has recently ruled in accordance with
those judgements (V3151-18 and V3193-18).

Non-Spanish resident legal entities which acquire ownership or other rights over the Preferred
Securities by inheritance, gift or legacy are not subject to inheritance and gift tax. They will be
subject to NRIT. If the legal entity is resident in a country with which Spain has entered into a
double taxtreaty, the provisions of such treaty will apply. In general, double-taxtreaties provide
for the taxation of'this type ofincome in the country ofresidence ofthe beneficiary.

Compliance with certain requirements in connection with income payments

As described under “Spanish tax resident legal entities—Corporate Income Tax (Impuesto sobre
Sociedades)”, “—Individuals and legal entities that are not tax resident in Spain”, provided the
conditions set forth in Law 10/2014 are met, income payments made by the Issuer in respect of the
Preferred Securities for the benefit of Spanish CIT taxpayers, or for the benefit of non-Spanish tax
resident investors will not be subject to Spanish withholding tax, provided that the Iberclear Members
that havethe Preferred Securities registered in their securities account on behalfofthird parties, as well
as the entities that manage the clearing systems located outside Spain that have an agreement with
Iberclear, if applicable, provide the Issuer, in a timely manner, with a duly executed and completed
statement (a “Payment Statement”) (which is attached as AnnexI), in accordance with section 4 of
Artticle 44 of Royal Decree 1065/2007, containing the following information:

0) Identification ofthe Preferred Securities.

(i)  Thedate on which therelevant payment is made.

(iii)  Totalamount ofthe income paid by the Issuer.

(iv) Amountofthe income corresponding toindividual residents in Spain thatare PIT taxpayers.
(v)  Amountofthe income that mustbe paid ona gross basis.

If the Iberclear Members fail or for any reason are unable to deliver a duly executed and completed
Payment Statement to the Issuer in a timely manner in respect of a payment of income made by the
Issuer under the Preferred Securities, such payment will be made net of Spanish withholding tax,
currently at therate of 19%. If this were to occur, affected beneficial owners will receive a refund of the
amount withheld, with no need foraction on their part, ifthe Iberclear Members submit a duly executed
and completed Payment Statement to the Issuer no later than the tenth calendar day of the month
immediately following the relevant payment date. In addition, beneficial owners may apply directly to
the Spanishtaxauthorities forany refund to which they may be entitled, according to the procedures set
forth in the SpanishNRIT Law.

Prospective investors shouldnote that the Issuer does notaccept any responsibility relating to the
lack of delivery of a duly executed and completed Payment Statement by the Iberclear Members
in connection with each payment of income under the PreferredSecurities. Accordingly, the Issuer
will not be liable for any damage or loss suffered by any beneficial owner who would otherwise be
entitled to an exemption from Spanish withholding tax but whose income payments are
nonetheless paid net of Spanish withholding tax because the Payment Statement was not duly
delivered to the Issuer. Moreover, the Issuer will not pay any additional amounts with respect to
any such withholding tax.
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Conversion ofthe Preferred Securities into Ordinary Shares

(i)

(ii)

(iii)

Individuals with taxresidency in Spain

Personal Income Tax (Impuesto sobre la Renta de las Personas Fisicas)

Income earned ontheconversion ofthe Preferred Securities to Ordinary Shares, computed as the
difference between the Conversion Price of the newly-issued Ordinary Shares received and the
acquisition or subscription value of the Preferred Securities delivered in exchange, will be
considered as a return on investment obtained fromthe transfer of own capital to third parties in
accordance with the provisions of Section 25.2 of the PIT Law.

Also, ancillary acquisition and disposal charges are taken into account, insofar as adequately
evidenced, in calculating the income obtained.

Any income obtained in the conversion will not be subject to withholding tax.

The tax treatment will be the one referred to under “Tax treatment of the Preferred Securities —
Individuals with taxresidency in Spain — Personal Income Tax (Impuesto sobre la Renta de las
Personas Fisicas)”.

Spanish taxresident legal entities

Subject to the applicable accounting regulations, income derived from the conversion of the
Preferred Securities will be computed as the difference between the Conversion Price of the
newly-issued Ordinary Shares received and the book value ofthe Preferred Securities delivered
in exchange.

Such income will be subject to CIT at the general rate applicable from time to time (currently
25%) in accordance with the rules forthis tax. Any income derived fromthe conversion willnot
be subjectto withholding tax.

The taxtreatment will be the one referred to under “Tax treatment of the Preferred Securities —
Spanish taxresident legal entities — Corporate Income Tax(Impuesto sobre Sociedades)”.

Individuals and legal entities that are not taxresident in Spain
(@  Non-Spanishresident investors acting though a permanent establishmentin Spain

Non-Spanishresident investors operating through a permanent establishment in Spain are
subject tothe same taxtreatment thatapplies to Spanish CIT taxpayers.

(b)  Non-Spanishresident investors notacting though a permanent establishmentin Spain

Income obtained by non-Spanish resident investors not acting though a permanent
establishment in Spain on the conversion of the Preferred Securities to Ordinary Shares
will be computed as the difference between the Conversion Price of the newly -issued
Ordinary Shares received and the book value of the Preferred Securities delivered n
exchange.

The taxtreatment applicable to the income obtained will be the one described above under
“Taxes treatment of the Preferred Securities — Individuals and legal entities that are not
taxresident in Spain”.
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Taxation on ownership and transfer of the Ordinary Shares

Indirect Taxation

The subscription, acquisition and any subsequent transfer of the Ordinary Shares willbe exempt from Transfer
Tax, Stamp Duty and Value Added Tax, under the terms and with the exemption set out in Article 314 of the
Securities Market A ct. Additionally, no Stamp Duty will be levied on such subscription, acquisition and transfer.

Direct Taxation

(a)
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Individuals with tax residency in Spain

Personal Income Tax (Impuesto sobrela Renta de las Personas Fisicas)

(i)

(i)

Taxation on dividends

Accordingto the PIT Law, the following, among others, shall be treated as gross capital income:
income received by a Spanish holder in the form of dividends, shares in profits, consideration
paid for attendance at shareholders’ meetings, income from the creation or assignment ofrights
of use orenjoyment ofthe shares and any other income received in his capacity as shareholder.

Gross capital income shall be reduced by any administration and custody expenses (but not by
those incurred in individualised portfolio management) and the net amount shallbe included in
the relevant Spanish holder’s savings taxable baseand taxed at the taxrate applicable from time

to time, currently 19% for taxable income up to €6,000, 21% for taxable income between
€6,000.01 to €50,000 and 23% for taxable income in excess of€50,000.

The paymentofdividends orany other distribution will be generally subject toa withholding tax
atthe rate 0f 19%. Such withholding taxwill be deductible fromthe final PIT liability, and if the
amount oftax withheld is greater than the amount ofthe final PIT liability, the taxpayer will be
entitled to arefund ofthe excess withheld in accordance with the PIT Law.

Taxation on capital gains

Gains or losses recorded by a Spanish holder, as a result of the transfer of listed shares which
represent a participation in a company’s equity, will qualify for the purposes ofthe PIT Law as
capital gains orlosses and will be subject to taxation according to the generalrules applicable to
capital gains. The amount of capital gains or losses shall be the difference between the shares’
acquisition value (plus any fees or taxes incurred) and the transfer value, which s the listed value
of the share as of the transfer date or, if higher, the agreed transfer price (less any fees or taxes
incurred).

Capital gains arising from the transfer of shares, shall be included in such Spanish holder’s
savings taxable base corresponding to the period in which the transfer takes place, and any such
gains will be taxed at the taxrate applicable fromtime to time, currently 19% fortaxable income
up to €6,000, 21% fortaxable income between€6,000.01 to €50,000 and 23% fortaxable income
in excess of €50,000. Exceptionally, capital gains arising from the transfer of shares are not
subject to withholding taxon account of PIT.

Lossesarising fromthe trans fer of shares admitted to trading on certain official stock exchanges
will not be treated as capital losses if securities ofthe same kind have been acquired during the
period between two months before and two months after the date ofthe trans fer which originated
the loss. In these cases, the capital losses will be included in thetaxable base upon the transfer of
the remaining shares ofthetaxpayer.
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Wealth Tax (Impuesto sobre el Patrimonio)

Individuals with tax residency in Spain are subject to Wealth Tax to the extent that their net worth
exceeds €700,000 (subjectto any exceptions provided under relevant legislation in an autonomous
region (Comunidad Auténoma). Therefore, they should take into account the value of the Ordinary
Shares which they hold as of31 December in each year, the applicable rates ranging between 0.2% and
2.5% although the final tax rates may vary depending on any applicable regional tax laws, and some
reductions may apply.

In accordance with second section ofarticle 1 ofthe Royal Decree 13/2011, of 16 September, as amended
by article 3 of Royal Decree-Law 18/2019, of 27 December, a full exemption (bonificacion del 100%)
on Wealth Taxwill apply in 2021 and onwards unless such exemptionis revoked in the future.

Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones)

Individuals with taxresidency in Spain who acquire ownership or other rights over any Ordinary Shares
by inheritance, gift orlegacy will be subject to inheritance and gift taxin accordanc e with the applicable
Spanish regional or federal rules. The applicable rates range between 7.65% and 81.6%, although the
final tax rate may vary dependingon any applicable regional tax laws. Some tax benefits could reduce
the effective taxrate.

Legal entities with tax residency in Spain and non-Spanish resident investors acting through a
permanent establishment in Spain to which the Ordinary Shares are attributable

Corporate Income Tax (Impuesto sobre Sociedades)

()  Taxationon dividends

According to Section 10 of the CIT Law, dividends fromthe Issuer or a share of the Issuer’s
profits received by CIT taxpayers, or by NRIT taxpayers who operate, with respectto the Issuer’s
shares, through a permanent establishment in Spain, to which such shares are attributable, less
any expenses inherent to holding the shares, shall be included in the CIT taxable base. The general
CIT taxrate is currently 25% (30% in case of banking institutions). Specialrates apply in res pect
of certain types ofentities (such as qualifying collective investment institutions).

Dividends or profit distributions in respectofthe shares obtained by Spanish CIT taxpayers that:
(i) hold, directly orindirectly, at least 5% in the Issuer’s share capital or an acquisition cost higher
than €20 million; and (ii) hold such participation without interruption for at least one year prior
to the relevant distribution date or it commits to hold the participation for the time needed to
complete suchone-year holding period, will be exempt as a generalrule.

In case the Issuer obtains dividends, profit distributions or income derived fromtransfer of s hares
in entities in an amount higher than 70% of'the Issuer’s income, this exemption shall only be
applicable provided that certain complex requirements are fulfilled. Mainly, Spanish CIT
taxpayers must have an indirect stake in those entities that complies with the requirements
described in the previous paragraph. Certain exceptions to this rule apply ifthose entities comply
with the requirements of Article 42 of the Spanish Commercial Code of 22 August 1885, as
amended (the “Spanish Commercial Code”), for being part ofthe same group of companies of
the Issuer, and prepare consolidated financial statements. Prospective investors should consult
their own taxadvisers in order to determine whether those requirements are complied with by the
relevant corporate Spanish Holders.

Should that be the case and provided that the minimum one-year holding period requirement is
complied with on the distribution date, dividends will not be subject to withholding tax
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Otherwise, dividends will be taxed at the applicable CIT tax rate of the taxpayer and a 19%
withholding will apply. This CIT withholding will be credited against the taxpayer’s annual CIT
due, and if the amount of tax withheld is greater than the amount of the annual CIT due, the
taxpayer will be entitled to a refund oftheexcess withheld.

Taxationofcapital gains

The gain or loss arising on transfer ofthe shares or from any other change in net worth relating
to the shares willbe included in thetaxbase of CIT taxpayers, or of NRIT taxpayers who operate
througha permanent establishment in Spain to which such shares are attributable, in the manner
contemplated in Section 10 of the CIT Law, being taxed generally at a rate 0£25% (30% in case
of banking institutions). Special rates apply in respect of certain types of entities (such as
qualifying collective investmentinstitutions).

CIT payers that: (i) hold, directly or indirectly, at least 5% in the Issuer’s share capital or an
acquisition costhigher than €20 million; and (ii) hold such participation without interruption for
atleast one year prior to therelevant transfer date, capital gains willbe exempt as a generalrule.
Otherwise, capital gains willbe taxed at the applicable taxrate of the taxpayer.

In case the Issuer obtains dividends, profit distributions or income derived fromtransfer of shares
in entities in an amount higher than 70% of the Issuer’s income, this exemption shall only be
applicable provided that certain complex requirements are fulfilled. Mainly, Spanish CIT
taxpayers must have an indirect stake in those entities that complies with the requirements
described in the precedent paragraph. Certain exceptions to this rule apply ifthose entities comply
with the requirements of Article 42 of the Spanish Commercial Code for being part ofthe same
group of companies of the Issuer and prepare consolidated financial statements. Prospective
investors should consulttheir own taxadvisers in order to determine whether those requirements
are complied with by the relevant corporate Spanish Holders.

Income deriving fromshare transfers is not subject to withholding on account of CIT.

Wealth Tax (Impuesto sobre el Patrimonio)

Spanish residentlegal entities are not subject to Wealth Tax.

Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones)

In the event of acquisition of shares free of charge by the CIT taxpayer, the income generated for the
latter will likewise be taxed according to the CIT rules, the Inheritance and Gift Taxnot being applicable.

Non-Spanish residentinvestors not acting through a permanent establishment in Spain to which the

Ordinary Shares are attributable

Non-Resident Income Tax (Impuesto sobre la Renta de No Residentes)

(i)

Taxation on dividends

Under Spanish law, dividends paid by a Spanish resident company to a non-Spanish holder are
subject to NRIT, and thus the Spanishresident company will withhold at the source onthe gross
amount ofdividends, currently at a taxrate of 19%. However, certain corporate holders resident
in an EU Member State (other than a tax haven jurisdiction for Spanish tax purposes) may be
entitled to an exemption fromNRIT dividend withholding taxto the extent that they are entitled
to the benefits ofthe NRIT provisions that implement the regime of the Council Directive (EU)
2015/121, of 27 January 2015, amending Directive 2011/96/EU on the common system of
taxation applicable in the case of parent companies and subsidiaries of different member states.
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Such exemption may beavailable to theextentthattherecipient ofthe dividends has held, directly
orindirectly, at least 5% ofthe shares of the distributing entity, or an acquisition cost higher than
€20 million, without interruption for at leastone year prior to the distribution date, and provided
that other requirements (including specific anti-abuse rules that need to be analysed on a case-
by-casebasis and procedural formalities, such as the supply ofa government-is sued taxresidence
certificate) are met. Holders claiming the applicability of such exemption that have not met a
minimum one-yearholding periodas ofa given dividend distribution date (but who could meet
such requirementafterwards) should be aware that the NRIT Law requires the Issuer to withhold
the applicable NRIT on such dividends, and that such holders will need to request a direct refund
ofsuch withholding tax fromthe Spanish taxauthorities pursuant to the Spanish refund procedure
described below under “Spanish Direct Refund from Spanishtaxauthorities”.

In addition, holders resident in certain countries will be entitled to the benefits of a double
taxation treaty, in effect between Spain and their country of tax residence. Such holders may
benefit froma reducedtaxrate oran exemption under an applicable treaty with Spain, subjectto
the satisfaction ofany conditions specified in the relevant treaty, including providing evidence of
the taxresidence ofthenon-Spanish holder by means ofa valid certificate oftaxresidence within
the meaning ofthe relevant double taxation treaty duly issued by the taxauthorities of the country
of tax residence of the non-Spanish holder or, as the case may be, the equivalent document
specified in the Spanish Order which further develops theapplicable treaty.

According to the Order of the Ministry of Economy and Finance of 13 April 2000, upon
distribution ofa dividend, the Issuer orits paying agent will withhold an amount equal to the tax
amount required to be withheld according to the generalrules set forth above (e.g, applying the
general withholding taxrate 0f 19%), trans ferring the resulting net amountto the depositary. For
this purpose, the depositary is the financial institution with which the non-Spanish holder has
entered into a contract of deposit or management with respect to shares in the Issuer held by such
holders. Ifthe depositary ofthe non-Spanish holder is resident, domiciled or represented in Spain
and it provides timely evidence (e.g., a valid certificate of tax residence issued by the relevant
tax authorities of the non-Spanish holder’s country of residence stating that, for the records of
such authorities, the non-Spanishholder is a resident of such country within the meaning ofthe
relevant double taxation treaty, or as the case may be, the equivalent document regulated in the
Order which further develops the applicable treaty) of the non-Spanish holder’s right to obtain
the treaty-reducedrate or the exemption, it willimmediately receive the surplus amount withheld,
which will be credited to the non-Spanish holder. For these purposes, the relevant certificate of
residence must be provided before the tenth day following the end of the month in which the
dividends were paid. The taxcertificate is generally valid only fora period ofone year fromthe
date ofissuance.

If this certificate of tax residence, or as the case may be, the equivalent document referred to
above, is not provided within this time period or if the depositary of the non-Spanish holder is
not resident, domiciled or represented in Spain, the non-Spanish holder may subsequently obtain
arefund oftheamountwithheld in excess fromthe Spanish taxauthorities, following the standard
refund procedure established by the Royal Decree 1776/2004, promulgating the NRIT
Regulations and an Order dated 17 December 2010, as amended.

Taxationofcapital gains

Capital gains derived from the transfer or sale of the shares will be deemed income arising in
Spain, and, therefore, are taxable in Spain at a general tax rate 0 19%
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Capital gains and losses will be calculated separately for each transaction. It is not possible to
offset losses against capital gains. However, capital gains derived fromthe transferofshares in
the Issuerwill be exempt from taxation in Spain in either ofthe following cases:

. Capital gains derived fromthetransfer ofthe shares on an official Spanish secondary stock
market (such as the Barcelona, Madrid, Bilbao or Valencia stock exchanges) by any non-
Spanish holder who is taxresident of a country that has entered into a double taxation
treaty with Spain containing an “exchange of information” clause. This exemption is not
applicable to capital gains obtained by a non-Spanish holder through a country or territory
that is defined as a tax haven by Spanish regulations.

. Capital gains obtained directly by any non-Spanish holder resident of another EU Menber
State or indirectly through a permanent establishment of such non-Spanish holder in a EU
Member State other than Spain, provided that:

. the Issuer’s assets do not mainly consist of, directly or indirectly, Spanish real
estate;
° during the preceding 12 months in case ofindividuals non-Spanish holder has not

held a direct orindirect interestofat least 25% in the Issuer’s capital ornet equity;

. in the case ofnon-residentlegal entities, the transfer fulfils all the requirements to
benefit fromthe exemption on dividends and capital gains established for Spanish
resident entities, passed by the CIT Law and described in paragraph (a) under
“Legal entities with tax residency in Spain and non-Spanish resident investors
acting through a permanent establishment in Spain to whichthe Ordinary Shares
are attributable— Corporate Income Tax (Impuesto sobre Sociedades)’”; and

. the gain is not obtained through a country orterritory defined as a taxhaven under
applicable Spanishregulations.

. Capital gains realised by non-Spanish holders who benefit from a double taxation treaty
that provides fortaxation only in suchnon-Spanish holder’s country ofresidence.

Holders must submit a Spanish taxform (currently, Form210) within the time periods setoutin
the applicable Spanish regulations to settle the corresponding tax obligations or qualify for an
exemption. In order for the exemptions mentioned above to apply, a non-Spanish holder must
provide a certificate of taxresidence issued by thetaxauthority ofits country ofresidence (which,
if applicable, must state that, to the best knowledge of such authority, the non-Spanish holder is
resident of such country within themeaning ofthe relevant double taxation treaty) or equivalent
document meeting the requirements of the Order which further develops the applicable double
taxation treaty, together with the Spanish taxform. The non-Spanish holder’s taxrepresentative
in Spain and the depositary ofthe shares are also entitled to carry out such filing.

The certificate oftax residence mentioned above will be generally valid fora period ofone year
afterits date ofissuance.
Wealth Tax (Impuesto sobre el Patrimonio)

Individuals residentin a country with which Spain has entered into a double taxtreaty in relation to the
Wealth Tax would generally not be subject to such tax. Otherwise, non-Spanish resident individuals
whose properties and rights located in Spain, or thatcan be exercised within the Spanish territory exceed
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€700,000 would be subject to Wealth Tax, the applicable rates ranging between 0.2% and 2.5% although
some reductions may apply.

In accordance with second section of article 1 ofthe Royal Decree 13/2011, of 16 September, as amended
by article 3 of Royal Decree-Law 18/2019, of 27 December, a full exemption (bonificacion del 100%)
on Wealth Taxwill apply in 2021 and onwards unless such exemptionis revoked in the future.

Individuals that are notresident in Spain for taxpurposes but who are resident in an EU or EEA Member
State may apply the rules approved by the autonomous region where the assets and rights with more
value (i) are located, (ii) can be exercised or (iii) must be fulfilled.

Non-Spanishresident legal entities are notsubject to Wealth Tax.

Inheritance and Gift Tax (Impuesto sobre Sucesionesy Donaciones)

Unless otherwise provided under an applicable double taxation agreement in relation to Inheritance and Gift
Tax, transfers of shares upon death and by gift to individuals not residentin Spain fortax purposes are subject
to Spanish Inheritance and Gift Tax if the shares are located in Spain (as is the case with shares in the Issuer)
or the rights attached to such shares are exercisable in Spain, regardless of the residence of the heir or the
beneficiary. The taxpayer is the transferee. The applicable taxrate, after applying all relevant factors, ranges
between 7.65% and 81.6% for individuals, although the finaltax rates may vary depending on any applicable
regional taxlaws.

However, if the deceased, heir or the donee are resident in an EU or EEA Member State, depending on the
specific situation, the applicable rules will be those corresponding to the relevant autonomous regions according
to the law. Moreover, the Spanish Supreme Court in its recent judgments dated 19 February, 2018, 21 March
2018 and 22 March 2018 has declared that the application of stateregulations when the deceased, heir or donee
is resident outside ofa Member State ofthe EU or the EEA violates Community law to the free movement of
capital, so even in that case it would be appropriate to defend the application ofregional regu lations in the same
cases as if the deceased, heir or donee was resident in a Member State of the EU or the EEA. The General
Directorate for Taxation has recently ruled in accordance with thosejudgements (V3151-18 and V3193-18).

Non-Spanish legal entities which acquire ownership or other rights over the Ordinary Shares by inheritance,
gift or legacy are not subject to Inheritance and Gift Tax. They will be generally subject to Spanish NRIT as
capital gains, without prejudice to the exemptions referred to above under “—7Taxation of capital gains™.

Spanish Direct Refund from Spanish tax authorities

Beneficial owners entitled toreceiveincome payments in respect ofthe Preferred Securities or in respect of the
Ordinary Shares free of Spanish withholding taxes or at the reduced withholding tax rate contained in any
applicable double taxation treaty, but in respect of whom income payments have been made net of Spanish
withholding tax at the general withholding tax rate, may apply directly to the Spanish tax authorities for any
refund to which they may be entitled.

Beneficial owners may claim any excess amount withheld by the Issuer from the Spanish Treasury following
the 1 February ofthe calendar year following the year in which the relevant payment date takes place, and
within the first four years following the last day on which the Bank may pay any amount so withheld to the
Spanish Treasury (which is generally the 20th calendar day of the month immediately following the relevant
payment date), by filing with the Spanish taxauthorities (i) the relevant Spanish tax form, (ii) proofofbeneficial
ownership, and (iil) a certificate of residence issued by the tax authorities of the country of tax residence of
such beneficial owner, among other documents.
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For further details, prospective Holders should consult their taxadvisors.

THE PROPOSED FINANCIAL TRANSACTIONS TAX (THE EU FTT)

On 14 February 2013, the European Commission published a proposal (the “Commission’s Proposal”) fora
Directive fora common EU FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal,
Slovenia and Slovakia (the participating Member States). However, Estonia has since stated that it will not
participate.

The Commission's Proposal has very broad scope and could, if introduced, apply to certain dealings in the
Preferred Securities (including secondary market transactions) in certain circumstances.

Under the Commission's Proposalthe EU FTT could apply in certain circums tances to persons both within and
outside of the participating Member States. Generally, it would apply to certain dealings in the Preferred
Securities whereat least oneparty is a financial institution, and atleast one party is established in a participating
Member State. A financial institution may be, orbe deemedto be, "established" in a participating Member State
in a broad range of circumstances, including (a) by transacting with a person established in a participating
Member State or (b) when the financial instrument which is subject to the dealings is issued in a participating
Member State.

In the ECOFIN meeting of 17 June 2016, the EU FTT was discussed between the EU Member States. It has
been reiterated in this meeting that participating Member States envisage introducing an FTT by the so-called
enhanced cooperation process.

The proposed Directive defines how the EU FTT would be implemented in participating Member States. It
involves aminimum 0.1% tax rate for transactions in all types of financial instruments, except for derivatives
that would be subject to a minimum 0.01% tax rate.

On 3 December 2018, the finance ministers of Franceand Germany outlined a joint proposal for a limited FTT
based on a systemalready in place in France. Underthe new proposal, the tax obligation would apply only to
transactions involving shares issued by domestic companies with a market capitalisation of over€1 billion.

However, the Commission’s Proposal remains subject to negotiation between participating Member States and
the scope of any such taxis uncertain. It may therefore be altered prior to any implementation, the timing of
which remains unclear. Additional EU Member States may decide to participate and participating Member
States may decidenotto participate.

Prospectiveholders ofthe Notes are advised to seek their own professional advice in relation to the EUFTT.

THE PROPOSED SPANISH FINANCIAL TRANSACTIONS TAX

On 28 February 28, 2020 the Draft Bill on the Spanish Financial Transaction Tax(the “Draft Bill”’) has been
published in the official Gazette of the Spanish Parliament. The Bill was approved at the council of ministers
meeting of 18 February 2020.

A similar bill on a Spanish Financial Transaction Taxhad been approved during the previous legis lature but its
passage through parliament was notcompleted due tothe end of thatlegislature.

As indicated in the preamble to the Draft Bill, since 2013, Spain has participated in the enhanced cooperation
procedure to adopt a Directive on the uniformimplementation ofa Financial Transaction Tax (“FTT”) with a
group of European Union countries thatincludes Germany, France, Austria, Belgium, Slovakia, Slovenia,
Greece, Italy and Portugal.
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This procedure has not resulted in a final agreement on the approval of such a Directive. Consequently, the
Spanish Government has considered appropriate to propose the introduction ofa domestic FTTin Spain, in line
with the positiontaken by other EU countries such as Franceand Italy.

Accordingto the Draft Bill, the Spanish FTT is to be aligned with the French and Italian financial transactions
taxes. Specifically, it is proposedthat a Spanish FTT, at arate of 0.2%, would apply to certain acquisitions of
listed shares issued by Spanish companies whose market capitalisation exceeds €1 billion, regardless of the
jurisdiction ofresidence ofthe parties involved in the transaction.

The list of Spanish companies with a market capitalisation exceeding €1 billion at 1 December of each year
will be published on the Spanish tax authorities’ website before 31 December each year. For the first year of
application, thelist will be determined onemonth before the entry into force of thetaxand will also be published
on the Spanish taxauthorities’ website.

If the Draft Bill is finally approved in its current terms throughthe legislative procedure, there is also a risk of
the FTT arising onany conversion ofthe Preferred Securities into Common Shares, as this would be considered
as an acquisition of shares subject to the FTT.

However, some of the proposed measures could be substantially modified (or even abandoned) during the
legislative process.

Prospective holders ofthe Preferred Securities are advised to seek their own professionaladvice in relation to
the FTT.

FATCA

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, a
“foreign financial institution” may be required to withhold on certain payments it makes (“foreign passthru
payments”’) to persons that fail to meet certain certification, reporting, or related requirements. The Issuer may
be a foreign financial institution for these purposes. A number ofjurisdictions (including the jurisdiction of the
Issuer) have entered into, or have agreed in substance to, intergovernmental agreements with the United States
to implement FATCA (“IGAs”), which modify the way in which FATCA applies in their jurisdictions. Under
the provisions of IGAs as currently in effect, a foreign financial institution in an IGA jurisdiction would
generally not be required to withhold under FATCA or an IGA from payments thatit makes. Certain aspects of
the application of the FATCA provisions and IGAs to instruments such as the Preferred Securities, including
whether withholding would ever be required pursuant to FATCA or an IGA with respect to payments on
instruments such as the Preferred Securities, are uncertain and may be subject to change. Even if withholding
would be required pursuantto FATCA or an IGA with respect to payments on instruments such as the Prefenred
Securities, such withholding would not apply prior to the date that is two years after the date on which final
regulations defining “foreign passthru payments” are published in the U.S. Federal Register. Holders should
consult their own tax advisors regarding how these rules may apply to their investment in the Preferred
Securities. In the event any withholding would be required pursuant to FATCA or an IGA with respect to
payments on the Preferred Securities, neither the Issuer nor any other person will be required to pay any
additionalamounts in respect of FATCA Withholding.

Set out below is Annex L. Sections in English have been translated from the original Spanish and such
translations constitute direct and accurate translations of the Spanish language text. In the event of any
discrepancy between the Spanish language version of the certificate containedin Annex I and the corresponding
Englishtranslation, the Spanish tax authorities will give effect to the Spanish language version ofthe relevant
certificate only.
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The language of the Prospectus is English. Any foreign language text that is included with or within this

document has been included for convenience purposes only anddoes not formpartofthis Prospectus.
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ANNEX 1

Anexo al Reglamento General de las actuaciones ylos procedimientos de gestion e inspeccion tributaria
y de desarrollo de las normas comunes de los procedimientos de aplicacion de los tributos, aprobado
por Real Decreto1065/2007

Modelo de declaracion a que se refierenlos apartados 3,4 y 5 del articulo 44 del Reglamento General
de las actuaciones ylos procedimientos de gestion e inspeccion tributariay de desarrollo de las normas
comunes de los procedimientos de aplicacion de los tributos

Annexto Royal Decree 1065/2007, of27 July, approving the General Regulations ofthe taxinspection and
management procedures and developing the common rules ofthe procedures to apply taxes

Declaration formreferred to in paragraphs 3,4 and 5 of Article 44 ofthe General Regulations ofthe tax
inspection and management procedures and developing the common rules ofthe procedures to apply taxes

Don (nombre), con nimero de identificacion fiscal [e](), en nombre y representacion de (entidad
declarante), con niimero de identificacion fiscal [#]() y domicilio en [#] en calidadde (marcar laletra que
proceda):

Mr. (name), with tax identification number []'V, in the name and on behalf of (entity), with tax identification
number [@]V and address in [@] as (function— mark as applicable):

(@) Entidad Gestora del Mercado de Deuda Publica en Anotaciones.
() ManagementEntity ofthe Public Debt Market in book entry form.

(b)  Entidad que gestiona el sistema de compensacion y liquidacion de valores con sede en el
extranjero.

()  Entity that manages the clearingand settlement systemofsecurities residentin a foreign country.

()  Otras entidades que mantienen valores por cuenta de terceros en entidades de
compensacion y liquidacion de valores domiciliadas en territorio espafiol.

(@)  Other entities that hold securities on behalf of third parties within clearing and settlement systens
domiciled in the Spanishterritory.

(d  Agente de pagos designado por el emisor.
(h)  IssuingandPaying Agentappointed by the issuer.
Formula lasiguiente declaracion, de acuerdo con lo que constaen sus propios registros:

Makes the following statement, accordingto its own records:

1  En relacion con los apartados 3 y 4 del articulo 44:
1.  In relation to paragraphs 3 and 4 of Article 44:

1.1 Identificacion de 10S VAIOEES ............ccoooiiiiiiiiiici ettt sttt s be e sbesbeebesreesbeenbssressrean

1.1 TdentificatioN OFThE SECUTILIES ....viiiiiviiii i cte ettt et e et e s e s e et e s b e et e sbaesbesbesbessbasbessasssessbessbesasssbessrenns

1.2 Fecha de pago de los rendimientos (0 de reembolso si son valores emitidos al descuento o
segregados)

1.2 Income payment date (or refundifthe securities are issued at discount or are segregated)

A42653566 178



13

1.3

14

1.4

15

1.5

Importe total de los rendimientos (o importe total a reembolsar, en todo caso, si son valores
emitidos al descuento 0 SEGregados)...........cccoo e e

Total amount of income (or total amount to be refunded, in any case, if the securities are issued at
diSCOUNLOTATE SEETEZALEA) ..vvvviieieieietcei ettt

Importe de los rendimientos correspondiente a contribuyentes del Impuesto sobre la Renta
de las Personas Fisicas, excepto cupones segregados y principales segregados en cuyo
reembolso intervenga una Entidad GeStora ..o

Amount of income corresponding to Personal Income Tax taxpayers, except segregated coupons and
segregated principals for which reimbursementan intermediary entity is involved.........cooevvneririiinininnen.

Importe de los rendimientos que conforme al apartado 2 del articulo 44 debe abonarse por su
importe integro (o importe total a reembolsar si son valores emitidos al descuento o
segregados).

Amount ofincome which accordingto paragraph 2 of Article 44 must be paid gross (or total amount to
berefundedifthe securities are issued at discountor are segregated).

2 En relacion con el apartado 5 del articulo 44.

2. In relation to paragraph 5 of Article 44.

2.1  Identificacion de 10S VALOTES ............ccoiririiiriiiriicee e e

2.1 Identification Ofthe SECUTILIES .......vovivriririrerirererere s b b en e

2.2 Fecha de pago de los rendimientos (0 de reembolso si son valores emitidos al descuento o
SEEICEAMOS) ... s

22 Income payment date (orrefundifthe securities are issued at discount or are segregated)..........cccevuenenee

2.3 Importe total de los rendimientos (o importe total a reembolsar si son valores emitidos al
deSCUENLO 0 SEBTEGAUOS ..........oeiviiiiiieete et

2.3 Total amount of income (or total amount to be refunded if the securities are issued at discount or are
T e (7ot 110 ) T

24 Importe correspondiente ala entidad que gestiona el sistema de compensacion y liquidacion
de valores con sede en el extranjero A.

24  Amount corresponding to the entity that manages the clearing and settlement system of securities
resident in a foreign country A.

2.5 Importe correspondiente ala entidad que gestiona el sistema de compensacion y liquidacion
de valores con sede en el extranjero B.

2.5  Amount corresponding to the entity that manages the clearing and settlement system of securities
resident in a foreign country B.

2.6 Importe correspondiente ala entidad que gestiona el sistema de compensacion y liquidacion
de valores con sede en el extranjero C.

2.6 Amount corresponding to the entity that manages the clearing and settlement system of securities
resident in a foreign country C.

Lo que declaroen................. . FOR de ..o, de .o,

I declare the abovein ............ onthe....oeene. 0] ST Of i
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M En casode personas, fisicas o juridicas, no residentes sin establecimiento permanente se hara cons tar
el nimero o codigo de identificacion que corresponda de conformidad con su pais de residencia

" In case ofnon-residents (individuals or corporations) without permanent establishment in Spain it shall be
included the number oridentification code which corresponds according to their country ofresidence.
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SUBSCRIPTION AND SALE

Pursuant to the terms and conditions set forth in a subscription agreement dated 2 October 2020 (the
“Subscription Agreement”), the Bank agreed to issue the Preferred Securities on the Closing Date, and the
Joint Lead Managers agreed to procure subscribers, or (with the exception of CaixaBank, S.A.)subscribe and
pay for the Preferred Securities on the Closing Date at their issue price of 100% of the aggregate principal
amount.

The Bank paid to the Joint Lead Managers a customary combined managementand unde rwriting commis sion.

The Subscription A greement provides that the Bank will indemnify each Joint Lead Manager against certain
liabilities.
The Preferred Securities are newly issued securities for which there is currently no market. The Issuer will use

all reasonable endeavours to procure that the Preferred Securities are admitted to listing on AIAF within 30
days ofthe Closing Date and to maintain such admissionuntilnone ofthe Preferred Securities is outstanding.

Selling Restrictions

General

Each Joint Lead Manager has undertaken to the Bank thatit will comply with all applicable laws and regulations
in each country or jurisdiction in which it purchases, offers, sells or delivers Preferred Securities or has in its
possession or distributes the Prospectus or any related offering material, in all cases at its own expense.

Persons into whose hands this Prospectus comes are required by the Issuer and the Joint Lead Managers to
comply with all applicable laws and regulations in each country orjurisdiction in which they purchase, offes
sell or deliver the Preferred Securities or possess, distribute or publish this Prospectus or any other offering
material relating to the Preferred Securities, in all cases at their own expense.

United States

The Preferred Securities have not been and will not be registered under the Securities Act and have not been
and may notbe offered, sold or delivered within the United States orto, or for the account or benefit of, U.S.
persons except in certain transactions exempt from the registration requirements of the Securities Act.
Capitalised terms used in this paragraph have the meanings givento themunder Regulation S.

The Preferred Securities are subject to U.S. tax law requirements and have not been offered, sold or delivered
within the United States orits possessions orto a United States person, except in certain transactions permitted
by U.S. Treasury Regulations. Terms used in this paragraph have the meanings given to them by the U.S.
Internal Revenue Codeof 1986 and regulations thereunder.

Each ofthe Joint Lead Managers has agreed that, exceptas permitted by the Subscription Agreement, it has not
offered, sold or delivered the Preferred Securities (a) as part of their distribution at any time or (b) otherwise
until40 days afterthe later of the commencement ofthe Offering and the Closing Date within the United States
orto, or forthe account orbenefit of, U.S. persons and that it will have sentto each dealer to which it sells any
Preferred Securities during the distribution compliance period a confirmation or other notice setting forth the
restrictions on offers and sales ofthe Preferred Securities within the United States orto, or for the accountor
benefit of, U.S. persons. Terms used in this paragraph havethe meanings given to themby Regulation S under
the Securities Act.

In addition, until40 days after the commencement ofthe Offering, an offer or sale of Preferred Securities within
the United States by any dealer that is notparticipating in the Offering may violate the regis tration requiremnents
of'the Securities Act.
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United Kingdom

Each Joint Lead Manager has represented, warranted and undertaken to the Issuer and each other Joint Lead
Manager that:

()  Financial Promotion: it has only communicated or caused to be communicated, and will only
communicate or cause to be communicated, any invitation or inducement to engage in investment
activity (within the meaning of'section 21 ofthe Financial Services Markets Act 2000 —FSM A) received
by it in connection with the issue orsale ofany Preferred Securities in circumstances in which section
21(1) of the FSM A would not, ifthe Issuer were not an authorised person, apply to the Issuer; and

(i)  General Compliance: it has complied and will comply with all applicable provisions ofthe FSMAwith
respect to anything doneby it in relation to the Preferred Securities in, from or otherwise involving the
United Kingdom.

Spain

Each ofthe Joint Lead Managers has represented and agreed thatthe Preferred Securities may notbe offered or
sold in Spain other than by institutions authorised under Securities Market Act, and related legislation, to
provide investmentservices in Spain, and as agreed between the Issuerand the Joint Lead Managers, offers of
the Preferred Securities in Spain shall only be directed specifically at or made to professional investors (c/ientes
profesionales) as defined in Article 205 of the Securities Market Act or eligible counterparties (contrapartes
elegibles) as defined in Articles 203 and 207 ofthe Securities Market Act.

Prohibition of sales to EEA and UK Retail Investors

Each Joint Lead Manager represents, warrants and agrees that it has not offered, sold or otherwise made
available and will not offer, sell or otherwise make available any Preferred Securities to any retail investor in
the EEA or in the UK. For the purposes of'this provision:

0) the expression “retail investor” means a person who is one (ormore) ofthe following:
(@ aretailclientas defined in point (11) of Article 4(1) of MiFID II; or

(b)  a customer within the meaning of the Insurance Distribution Directive, where that customer
would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; and

(i)  the expression “offer” includes the communication in any form and by any means of sufficient
information on the terms ofthe offer and the Preferred Securities to be offered so as to enable an investor
to decide to purchase or subscribe the Preferred Securities.

Singapore

Each Joint Lead Manager has acknowledged that this Prospectus has not been registered as a prospectus with
the Monetary Authority of Singapore. Accordingly, each Joint Lead Manager has represented, warranted and
agreed thatit has notoffered orsold any Preferred Securities or caused the Preferred Securities to be made the
subject ofan invitation for subscription or purchase and will not offer or sell any Preferred Securities or cause
the Preferred Securities to be made the subject of an invitation for subscription or purchase, and has not
circulated ordistributed, nor will it circulate ordistribute, this Prospectus orany other document or material in
connection with the offer or sale, or invitation for subscription or purchase, of the Preferred Securities, whether
directly orindirectly, to any personin Singapore other than (i) to an institutional investor (as defined in Section
4A of the SFA) pursuantto Section 274 ofthe SFA, (ii) to arelevant person (as defined in Section275(2) ofthe
SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and n
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accordance with the conditions specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in
accordance with the conditions of, any otherapplicable provision ofthe SFA.

Where the Preferred Securities are subscribed or purchased under Section 275 of the SFA by a relevant petson
which is:

(i) a corporation (which is not an accredited investor (as defined in Section4A ofthe SFA)) the sole business
ofwhich is to hold investments and the entire share capital of which is owned by one or more individuals,
each ofwhomis an accredited investor; or

(i)  atrust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and
each beneficiary ofthe trust is an individual who is an accredited investor,

securities or securities-based derivatives contracts (each termas defined in Section 2(1) of the SFA) of that
corporation or the beneficiaries *rights and interest (howsoever described) in that trust shallnot be transfenred
within six months afterthat corporation orthat trust has acquired the Preferred Securities pursuant to an offer
made under Section275 of the SFA except:

0) to an institutional investor orto a relevant person, or to any person arising froman offer referred to in
Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(i)  whereno consideration is or will be given forthe trans fer;
(iii)  where the transferis by operation oflaw;
(iv) as specified in Section276(7) ofthe SFA; or

(v)  as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and
Securities-based Derivatives Contracts) Regulations 2018 of Singapore.

Republic of Italy

The offering of the Preferred Securities has not been registered pursuant to Italian securities legislation and,
accordingly, each Joint Lead Manager has agreed that no Preferred Securities may be offered, sold or delivered,
nor may copies of the Prospectus or of any other offering material relating to the Preferred Securities be
distributed in the Republic ofItaly, except:

()  to qualified investors (investitori qualificati), as defined pursuant to Article 2 of the Prospectus
Regulation and any applicable provision of Legislative Decree No. 58 024 February 1998, as amended
(the “Financial Services Act”) and/or Italian CONSOB regulations; or

(i)  in other circumstances which are exempted from the rules on public offerings pursuant to Article 1 of
the Prospectus Regulation, Article 34-ter of CONSOB Regulation No. 11971 of 14 May 1999, as
amended fromtime to time, and the applicable Italian laws.

Any offer, sale or delivery of the Preferred Securities or distribution of copies of the Prospectus or any other
documentrelating to the Preferred Securities in the Republic of Italy under (i) or (ii) abovemust:

(i)  be made by an investment firm, bank or financial intermediary permitted to conduct such activities in
the Republic ofItaly in accordance with the Financial Services Act, CONSOB Regulation No. 20307 of
15 February 2018 (as amended fromtime to time) and Legislative Decree No. 385 of 1 September 1993,
as amended (theBanking Act); and

(i)  comply with any otherapplicable laws and regulations or requirement imposed by CONSOB, the Bank
of Italy (including, the reporting requirements, where applicable, pursuant to Article 129 of the Italian
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Consolidated Banking Act andthe implementing guidelines ofthe Bank ofTtaly, as amended fromtime
to time) and/orany other Italian authority.

Hong Kong
Each Joint Lead Manager has represented and agreed that:

(i) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any
Preferred Securities (except for Preferred Securities which are a “structured product” as defined in the
Securities and Futures Ordinance (Cap. 571) of Hong Kong) (the “SFO”) other than (i) to “professional
investors” as definedin the SFO and any rules made under the SFO; or (ii) in other circumstances which
do not result in the document being a “prospectus” as defined in the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong (the “CWUMPO”) or which do not
constitute an offer to the public within the meaning ofthe CW UMPO; and

(i) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its
possession for the purposes ofissue, whether in Hong Kong or elsewhere, any advertisement, invitation
ordocument relating to the Preferred Securities, which is directed at, or the contents of which are likely
to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities
laws of Hong Kong) other than with respect to Preferred Securities which are or are intended to be
disposed ofonly to persons outside Hong Kong oronly to “professional investors” as defined in the SFO
and any rules made under the SFO

Switzerland

The offering of the Preferred Securities in Switzerland is exempt from requirement to prepare and publish a
prospectus under the Swiss Financial Services Act (“FinSA”). This Prospectus does not constitute a prospectus
pursuantto the FinSA, and no such prospectus has been or willbe prepared for or in connection with the offering
of'the Preferred Securities.

Prohibition of sales to consumers in Belgium

Each Joint Lead Manager has represented and agreed that an offering of Preferred Securities may not be
advertised to any individual in Belgium qualifying as a consumer within the meaning of Article 1.1, 2° of the
Belgian Code of Economic Law, as amended fromtime to time (a “Belgian Consumer”) and that it has not
offered, sold orresold, transferred or delivered, and will not offer, sell, resell, transfer or deliver, the Preferred
Securities, and that it has not distributed, and will not distribute, any prospectus, memorandum, information
circular, brochure or any similar documents in relation to the Preferred Securities, directly orindirectly, to any
Belgian Consumer.

Canada

Each ofthe Joint Lead Managers has represented and agreed that the Preferred Securities may be sold only to
purchasers in the Canadian provinces purchasing, ordeemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the
Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale ofthe Preferred Securities mustbe
made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of
applicable securities laws.
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Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this Prospectus (including any amendment thereto) contains a misrepresentation,
provided that the remedies for rescission or damages are exercised by the purchaser within the time limit
prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to
any applicable provisions ofthe securities legis lation ofthe purchaser’s province or territory for particulars of
these rights or consult with a legaladvisor.
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MARKET INFORMATION

Summary of Clearance and Settlement Procedures

Below s a brief summary ofthe Spanish clearance and settlement procedures applicable to book-entry securities
such as the Preferred Securities and the Ordinary Shares of CaixaBank.

Notwithstanding this summary, it should be noted that the Spanish clearing, settlement and recording s ystem of
securities transactions is undergoing a significant reformto align it with the EU practices and standards and
prepare it for the implementation of future integration projects.

Law 32/2011 of 4 October which amended Law 24/1988 of 28 July on the securities market (“Law 32/2011”),
anticipated and set the master plan of the future Spanish clearing, and recording system providing for certain
changes that are being implemented and that will modify the systemand allow for the integration ofthe post-
trading Spanish systems into the system TARGET?2 Securities. Law 24/1988 was repealed by the restated text
of'the Securities Market A ct but theamendments introduced by Law 32/2011 are duly reflected in this restated
law.

In any case, it should beemphasised that, as ofthe date ofthis Prospectus, the procedures established for fixed -
income securities remain practically thesame.

Additionally, Regulation (EU) No 909/2014 of the European Parliament and of the Council of 23 July on
improving securities settlement in the EU and on central securities depositories and amending Directives
98/26/EC and 2014/65/EU and Regulation (EU) No 236/2012 (“Regulation 909/2014) provides that the
maximum settlement period as regards transactions in transferable securities which are executed on trading
venues must be settled by no later than the second business day following the relevant transaction, subject to
certain exemptions. In this regard, since October 2014 transactions affecting debt securities settled through
Iberclearare generally settled two business days after they have been made.

In this regard, the Spanish clearing, settlement and recording systemwas adapted by Law 11/2015 and Royal
Decree 878/2015 to the provisions set forth in Regulation 909/2014.

Following this reform, which implementation was completed by 18 September 2017, the Spanish clearing,
settlement and registry procedures of securities transactions allows the connection ofthe post-trading Spanish
systems to the Europeansystem TARGET?2 Securities (the “Reform”).

The Reform introduced three main changes that, in turn, involve a number of operating modifications. These
changes include (i) a new recording systembased on balances, (ii) the introduction of a central clearing
counterparty (BME Clearing, S.A., “BME Clearing” or the “CCP”), and (iii) the integration of the cument
CADE (Central de Anotaciones de Deuda Publica) and SCLV (Servicio de Compensacion y Liquidacion de
Valores)into a single platformmanagedby Iberclear which operates under the trade name of ARCO.

The Reform was implemented in two phases:

. The first phase was implemented on 27 April 2016 and set up the new clearance and settlement system
forequity securities, including the creation of BME Clearing, a CCP for post-trade operations compatible
with the TARGET?2 Securities system (messages, account structure, definition of operations, etc.). From
3 October 2016, with respect to transactions carried out on 29 September 2016, the new settlement and
registration platform (ARCO) operates under a “T+2 Settlement Standard” by which any transactions
must be settled within two stock-exchange business days following the date on which the relevant
transaction was completed.
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° The second phase was implemented in September 2017 upon Iberclear’s connection to the TARGET2
Securities system. As a result, fixed-income securities were transferred to thenew ARCO platform.

Since that date the settlement and registration system for both equity and fixed -income securities are
unified.

Iberclear and BME Clearing

Iberclear is the Spanish central securities depository in charge of both the register of s ecurities held in book-
entry form, and the settlement of all trades from the Spanish Stock Exchanges, Latibex (the Latin American
stock exchange denominated in Euro), the Book-Entry Public Debt Market, the Alternative Stock Market
(MAB), Alternative Fixed Income Market (MARF) and AIAF. Following the implementation of the Reform,
transactions carried out on the AQS (Sistema de Interconexion Bursatil or Mercado Continuo) (see “Market
Information — Market Information inrelation to the Ordinary Shares — AQS”) continueto be settled by Ibercleay
as central securities depository, and are cleared by BME Clearing as central counterparty.

Iberclear and BME Clearing are owned by Bolsas y Mercados Espatfioles, Sociedad Holding de Mercados y
Sistemas Financieros, S.A., a holding company, which holds a 100% interest in each of the Spanish official
secondary markets and settlementsystems.

The securities recording system of Iberclear is a two tier level registry: the keeping of the central record
corresponds to Iberclear and thekeeping ofthe detail records correspond to the participating entities (entidades
participantes)in Iberclear.

Access to become a participating entity is restricted to (i) credit institutions, (ii) investment services companies
which are authorized to render custody and administration of financial instruments, (iii) the Bank of Spain, (iv)
the General Administration and the General Social Security Treasury, (v) other duly authorized central s ecurities
depositories and central clearing counterparties and (vi) other public institutions and private entities when
expressly authorized to become a participating entity in central securities depositories.

The central registry managed by Iberclear reflects (i) one or several proprietary accounts which show the
balances ofthe participating entities’ proprietary accounts; (ii) one or several general third-party accounts that
will show the overall balances that the participating entities hold for third parties; (iii) individual accounts
opened in the name of the owner, either individual or legal person; and (iv) individual special accounts of
financial intermediaries which use the optional procedure of settlementoforders. Each participating entity, in
turn, maintains the detailrecords ofthe owners ofthe securities orthe shares held in their general third -party
accounts.

Accordingto the above, Spanish law considers the owner ofthe securities to be:

° the participating entity appearing in the records of Iberclear as holding the relevantsecurities in its own
name;

. the investorappearing in the records ofthe participating entity as holding the securities; or

. the investor appearing in the records of Iberclear as holding securities in a segregated individual account.

BME Clearing is the CCP in charge of the clearing of transactions closed on the Spanish Stock Exchanges.
BME Clearing interposes itself on its own account as seller in every purchase and as buyer in every sale. It
calculates the buy and sell positions vis-a-vis the participants designated in such buy or sell instructions. The
CCP then generates and send to Iberclear therelevant settlementinstructions.

The settlementand book-entry registration platformmanaged by Iberclear, which operates under the trade name
of ARCO (for both equity securities and fixed-income securities as from September 2017), receives the
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settlementinstructions fromBME Clearing and forwards themto the relevant participating entities involved in
each transaction. ARCO operates under a T+2 settlement standard, by which any transactions must be settled
within two business days following the date on which thetransaction was completed.

To evidence title to securities, at the owner’s request therelevant participating entity must issue a legitimation
certificate (certificado de legitimacion). If the owner s a participating entity or a person holding securities in a
segregated individual account, Iberclear is in charge of the issuance of the certificate regarding the securities
held in their name.

Market Information in relation to the Preferred Securities

Iberclear Settlement of securities traded in AIAF

Iberclear and the participating entities (entidades participantes) in Iberclear have the function of keeping the
book-entry register of securities traded on AIAF.

Securities traded in AIAF are private fixed income securities, including corporate bonds (for example, medium
termnotes and mortgage bonds), represented either in a dematerialised formor by certificates.

In the AIAF settlement system, transactions may be settled spot, forward (settlement date more than five days
after the relevant trade date), with a repurchase agreement on a fixed date and double or simultaneous
transactions (two trades in opposite directions with different settlementdates).

The settlement systemused forsecurities admitted fortradingin AIAF is the Model 1 delivery versus payment
system, as per the classification of the Bank for International Settlements: that is, it is a “transaction-to-
transaction” cash and securities settlement systemwith simultaneity in its finality.

Transactions are settled onthe stock-exchange business day agreed by participants at themoment ofthe trade.

The ARCO Platform
The ARCO platformoffers both settlement in cycles and in real-time.

Night-time settlementcycle (Madrid time):
(@  Night-time settlement: from20.00 p.m. to 03.00 a.m.

Night-time settlement cycle begins the day before, T-1, to the settlement date, T. The night-time settlement
period is divided into two batch settlement cycles, each comprised ofa numberofsequences, one of which is
partial settlement. The second cycle finalizes before 3:00, when a real-time settlement period opens unti the
morning maintenance window cycle commences.

Real-time settlement (Madrid time):

(b)  Against paymenttrades: from05:00 a.m. (T) to 4:00 p.m. (T);

(c) Freeofpaymenttrades: from05:00 a.m. (T) to 6:00 p.m. (T)

The settlement oftransactions thatsettle via real-time procedure will take place every 8 minutes.

Throughout real-time settlement, there will be five partial settlement windows with the following schedules
(Madrid time):

° from 08.00 (T) to 08.30 (T)
° from 10:00 (T) to 10:15 (T)

. from 12:00 (T) to 12:15 (T)
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. from 14:00 (T) to 14:15 (T)
° from 15:30 (T) to 16:00 (T)

During the period in which thesewindows are open, all the real-time settlement processes are available. These
windows are applicable for partial settlement of instructions, since, in the case of settlement restrictions, partial
settlementwill be executed when it is detected that the securities positions is insufficient for settling thetotal.

Euroclear and Clearstream

Investors whodonothave, directly or indirectly through their participating entities (custodians), a participating
securities account with Iberclear or their participating entities may hold their investment in the Preferred
Securities through bridge accounts maintained by each of Euroclear and Clearstreamwith participating entities
in Iberclear.

Market Information in relation to the Ordinary Shares

The Ordinary Shares of CaixaBank are listed on the Spanish Stock Exchanges of Barcelona, Madrid, Bilbao
and Valencia, which are regulated markets for the purposes of MiFID II, under the ticker symbol “CABK”.
Shares oflisted Spanish companies are represented in book entry form.

The Spanish securities market for equity securities consists ofthe Spanish Stock Exchanges (as defined in the
Conditions) and the Automated Quotation System (“AQS ™). The AQS links the four Spanish Stock Exchanges,
providing those securities listed on it with a uniformcontinuous market thateliminates certain of the differences
among the localexchanges. The Spanish securities markets are regulated by the CNM'V.

AQS

The AQS was founded in 2 November 1995, substituting the computer assisted trading systemknown as Sistema
de Interconexion Bursatil or Mercado Continuo, which had been in place since 1989. The principal feature of
the systemis the computerised matching of bid and offer orders at the time of placement. Each order is

completed as soon as a matching order occurs, but can be modified or cancelled until completion. The activity
of'the market can be continuously monitored by investors and brokers. The AQS is operated and regulated by
Sociedad deBolsas, S.A. (“Sociedad de Bolsas '), a company owned by the companies that managethe Spanish
Stock Exchanges. All trades on the AQS must be placed through a brokerage firm, a dealer firm or a credit

entity thatis amember ofone ofthe Spanish Stock Exchanges.

In a pre-opening session held from 8:30 to 9:00 a.m. (Madrid time) each trading day, an opening price is
established for each equity security traded on the AQS based on a real-time auction in which orders can be
placed, modified or cancelled, but not completed. During this pre-opening session, the system continuously
displays the priceat which orders would be completed if trading were to begin. Market participants only receive
information relating to the auction price (ifapplicable) and trading volume permitted atthe current bid and offer
price. If an auction price cannot be determined, the best bid and offer price and their respective associated
trading volumes are disclosed instead. The auction terminates with a random period of 30 seconds in which
share allocation takes place. Until the allocation process has finished, orders cannot be entered, modified or
cancelled. In exceptional circumstances (including the admission of new securities to trade on the AQS) and
subject to prior notice to the CNMYV, Sociedad de Bolsas may establish an opening price disregarding the
reference price (the previous trading day ’s closing price), alter the price range for permitted orders with respect
to the reference price ormodify the reference price.

The computerised trading hours, known as the open session, range from 9.00 a.m. to 5.30 p.m. (Madrid time).
The AQS sets outtwo ranges of prices for each security named “static”” and “dynamic” in order to monitor the
volatility of the trading price of each security. During the open session, the trading price of a s ecurity is
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permitted to fluctuateup to a maximum so-called “static”’ range ofthe reference price (the price resulting from
the closingauction ofthe immediately preceding trading day or the immediately preceding volatility auctionin
the current trading session), provided that the trading price for each trade of such security is not permitted to
vary in excess of a maximum so-called “dynamic” range with respect to the trading price of the immediately
preceding trade ofthe same security. If, during the trading session, there are matching bid and ask orders fora
security within the computerised system which exceed any of the above “static” and/or “dynamic” ranges,
trading on the security is automatically suspended and a new auction, or volatility auction, is held where a new
reference price is set, and the “stafic” and “dynamic” ranges will apply over such new reference price. The
“static” and “dynamic” ranges applicable to each specific security are set up and reviewed periodically by
Sociedad de Bolsas. From 5:30 p.m. to 5:35 pm (Madrid time), known as the closing auction, orders can be
placed, modified or cancelled, butno trades canbe completed.

Between 9:00 p.m. and 5:30 p.m. (Madrid time), trades may occur in the Block System. The systemwill allow
trading with the following minimum turnover, according to the Commission Delegated Regulation (EU)

2017/587 of 14.7.2016 supplementing Regulation (EU) No 600/2014 of the European Parliament and of the

Council on markets in financial instruments with regard to regulatory technical standards on transparency
requirements fortrading venues and investment firms in respect of shares, depositary receipts, exchange -traded
funds, certificates and other similar financial instruments and on transaction execution obligations in respect of
certain shares on a trading venue or by a systematic internaliser.

Between 5:40 p.m. and 8:00 p.m. (Madrid time), trades may occur in the Special Operations Market. This is a
market for operations that must fulfil certain cash and price requirements. The special operations market is open
from 5:40 p.m. to 8:00 p.m. Operations involving the exercise or expiration of futures and options contracts are
also entered on this market.

Information with respect to the computerised trades between 9:00 a.m. and 5:30 p.m. (Madrid time) is made
public immediately, and information with respect to off-systemtrades is reported to the Sociedad de Bolsas by
the end ofthe trading day and published in the Stock Exchange Official Gazette (Boletin de Cotizacion) and on
the computer systemby the beginning ofthe next trading day.

Furoclear and Clearstream, Luxembourg

Shares deposited with depositories for Euroclear Bank, S.A./N.V, as operator of the Euroclear System
(“Euroclear”) and ClearstreamBanking, Société Anonyme, Luxembourg (“Clearstream’) and credited to the
respective securities clearance account of purchasers in Euroclear or Clearstreamagainst payment to Euroclear
or Clearstream will be held in accordance with the Terms and Conditions Governing Use of Euroclear and
Clearstream, the operating procedures ofthe Euroclear System, as amended fromtime to time, the Managenment
Regulations of Clearstreamand the instructions to Participants of Clearstream, as amended fromtime to time,
as applicable. Subject to compliance with such regulations and procedures, those persons on whose behalf
accounts at Furoclear or Clears treamare maintained and to which shares havebeen credited (“investors”) shall
have the right to receive the number of shares equal to the number of shares credited in their accounts, upon
compliance with the foregoing regulations and procedures of Euroclear or Clearstream.

With respect to the shares thatare deposited with depositories for Euroclear or Clearstream, such shares will be
initially recorded in the name of Euroclear or one of its nominees orin the name of Clearstreamor one ofits
nominees, as the case may be. Thereafter, investors may withdraw shares credited to their respective accounts
if they wish to do so, upon payment of the applicable fees, as described below, if any, and once the relevant
recording in the book-entry registries kept by the members ofIberclear has occurred.

Under Spanish law, only the holder ofthe shares according to the registry keptby Iberclearis entitled toreceive
dividends and other distributions and to exercise voting, pre-emptive and other rights in respect of such shares.
Euroclear, orits nominees, or Clearstream, or its nominees, will, respectively, be the sole record holder ofthe
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shares that are deposited with the depositories for Euroclear and Clearstream, respectively, until investors
exercise their rights to withdraw such shares and record their ownership rights over them in the book-entry
records kept by the members of Iberclear.

Cash dividends or cash distributions, as well as stock dividends or other distributions ofsecurities, received in
respect ofthe shares that are deposited with the depositories for Euroclear and Clearstreamwill be credited to
the cash accounts maintained on behalfofthe investors at Euroclear and Clearstream, as the case may be, after
deductionofany applicable withholdingtaxes, in accordance with the applicable regulations and procedures of
Euroclearand Clearstream. See “Taxation”.

Each of Euroclearand Clearstreamwill endeavourto informinvestors ofany significant events of which they
become aware affecting the shares recorded in the name of Euroclear, orits nominees, and Clearstream, or its
nominees, and requiring action to be taken by investors. Each of Euroclear and Clearstream may, at its
discretion, take such action as they shalldeemappropriate in order to assist investors to direct the exercise of
voting rights in respect of the shares. Such actions may include (i) acceptance of instructions from investors to
execute or to arrange for the execution of proxies, powers ofattorney or other similar certificates for delivery
to the Bank, orits agent; or (ii) exercise by Euroclear or its nominees and Clearstreamor its nominees of voting
rights in accordance with the instructions provided by investors.

If the Bank offers or causes to be offered to Euroclear, or its nominees, and Clearstream, or its nominees, acting
in their capacity as record holders of the shares that are deposited with the depositories for Euroclear and
Clearstream, respectively, any rights to subscribe for additional shares or rights of any other nature, each of
Euroclearand Clearstreamwill endeavour to informinvestors ofthe terms ofany such rights issue of which it
has notice in accordance with the provisions of its regulations and procedures referred to above. Such rights
will be exercised, insofar as practicable and permitted by applicable law, according to written instructions
received from investors, or alternatively, such rights may be sold and, in such event, the net proceeds will be
credited to the cashaccount maintained on behalfofthe investor with Euroclear or Clearstream.
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ADDITIONAL INFORMATION

Responsibility statement

The Issuerand the undersigned, Mr. Javier Pano Riera, in his capacity as Chief Financial Officer of the Issuer
and acting under a special power of attorney granted by the Board of Directors of the Issuer, accepts
responsibility for the information contained in this Prospectus and declares, to the best ofhis knowledge, that
the information contained in this Prospectus is in accordance with the facts and the Prospectus contains no
omissions likely to affect its import.

Listing
This Prospectus has beenapproved by the CNM Vin its capacity as competent authority under the Prospectus

Regulation.

Applicationhas been made forthe Preferred Securities to beadmitted to trading on ATAF, which is a regulated
market for the purposes of MiFID II. The Issuer willuse all reasonable endeavours to procure that the Prefemed
Securities are admitted to listing on AIAF within 30 days ofthe Closing Date and to maintain such admission
untilnone ofthe Preferred Securities is outstanding.

The Preferred Securities may also be admitted to trading on any other secondary market as may be agreed by

the Issuer.

Authorisation

The creation andissue ofthe Preferred Securities have been authorised by resolutions of the Board of Directors
dated 30 July 2020 acting by delegationofaresolution ofthe general shareholders’ meeting 28 April 2016.

Significant/Material change and trend information

Save as disclosed in this Prospectus, there has been no material adverse change in the prospects of the Issuer
since 31 December 2019.

Save as disclosed in this Prospectus, there has been no significant change in the financial performance or
positionofthe Group since 30 June 2020.

Working capital
In the opinion of'the Issuer, the working capital available to the Issuer is sufficient for CaixaBank’s present

requirements.

Independent auditors

The consolidated financial statements ofthe Issuer have been audited without qualification for the years ended
31 December2018 and 31 December 2019 by PricewaterhouseCoopers Auditores, S.L. with registered address
at Paseo de la Castellana 259B, Torre PwC, 28046 Madrid, Spain, independent auditors who are members of
the Official Registry of Auditors of Accounts (Registro Oficial de Auditores de Cuentas). The reports in respect
of such annual financial statements were unqualified.

The consolidated financial statements ofthe Issuer have been audited without qualification forthe year ended
31 December2017 by Deloitte, S.L., Plaza Pablo Ruiz Picasso, 1, 28020 Madrid, Spain, independent auditors
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who are members of the Official Registry of Auditors of Accounts (Registro Oficial de Auditores de Cuentas).
The report in respect of suchannual financial statements was unqualified.
Third party information

Information included in this Prospectus (including in the documents incorporated by reference) sourced froma
third party has been accurately reproduced and, so far as the Issuer is aware and is able to ascertain from
information published by such third party, no facts have been omitted which would render the reproduced
information inaccurate or misleading.

Documents on display

For so long as any of the Preferred Securities are outstanding, copies of the following documents will be
available on CaixaBank’s website (www.caixabank.com):

(@)  thebylaws (estatutos sociales) ofthe Bank (with an English translationthereof);
(b)  theInterimConsolidated Financial Statements;

() the2019Consolidated Annual Financial Statements, the 2018 Consolidated Annual Financial Statements
and the 2017 Consolidated Annual Financial Statements; and

(d)  this Prospectus.

For the avoidance of doubt, unless specifically incorporated by reference into this Prospectus, the information
contained onthe corporate websiteofthe Bank does not formpart ofthis Prospectus.

Interests of natural and legal persons involved in the Offer of the Preferred Securities

Save as discussed in “Subscription and Sale”, so far as the Issueris aware, no person involved in the offer of
the Preferred Securities has an interest material to the offer.

Statement of the capacity in which the advisers have acted

In addition to the Joint Lead Managers, the following entities have provided advisory services in relation with
the Offering ofthe Preferred Securities:

° Linklaters, S.L.P. has acted as legaladviserto theIssuer on Spanish and Englishlaws; and

° Allen & Overy has actedas legaladviserto the Joint Lead Managers on Spanishand English laws.

Paying agency

All payments under the Conditions will be carried out directly by the Issuer through Iberclear. The corporate
address ofIberclearis Plaza de la Lealtad 1, 28014, Madrid, Spain.

Conversion calculation agency

The Issuer has appointed Conv-Ex Advisors Limited as the initial Conversion Calculation Agent. The Issuer
may change the Conversion Calculation Agent at any time without priornotice to any Holder.
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Yield

On the basis ofthe issue price ofthe Preferred Securities of 100% of their principal amount, the annual yield
of the Preferred Securities for the period from (and including) the Closing Date to (but excluding) the Fist
Reset Date is 5.875%. This yield is calculated on the Closing Date and is not an indication of future yield.

Clearing: ISIN and Common Code

The Preferred Securities will be admitted to listing on AIAF and have been accepted for clearance through
Iberclear. The Preferred Securities bear the ISIN ES0840609020 and the common code 224230885.

Listing of the Ordinary Shares

The Ordinary Shares are listed on the Spanish Stock Exchanges of Barcelona, Madrid, Bilbao and Valencia,
which are regulated markets for the purposes of MiFID II, and are quoted on the AQS, under the symnbol
“CABK”. The ISIN for the Ordinary Shares is ES0140609019. Information about the past and future
performance ofthe Ordinary Shares and their volatility canbe obtained fromthe respective websites of each of
the relevant Spanish Stock Exchanges.

Stabilisation

In connection with the issue of the Preferred Securities, Barclays Bank Ireland PLC (the “Stabilising
Manager”) (or any person acting on behalfofthe Stabilising Manager) may over-allot Preferred Securities or
effect transactions with a view to supporting the market price ofthe Preferred Securities at a level higher than
that which might otherwiseprevail. However, stabilisation may not necessarily occur. Any stabilisation action
may begin on or after the date on which adequate public disclosure of the terms of the offer of the Preferred
Securities is made and, ifbegun, may cease at any time, but it must endno later than the earlier of 30 days after
the issue date ofthe Preferred Securities and 60 days after the date ofthe allotmentofthe Preferred Securities.
Any stabilisation action or over-allotment must be conducted by the Stabilising Manager (or any person acting
on behalf of the Stabilising Manager) in accordance with EU Regulation on Market Abuse and any other
applicable laws and rules.

Other relationships

Certain Joint Lead Managers and their affiliates have engaged, and may in the future engage, in investiment
banking and/or commercial banking transactions with, and may performservices for, the Issuer and its affiliates
in the ordinary course ofbusiness. In addition, in the ordinary course oftheir businessactivities, the Joint Lead
Managers and their affiliates may make orhold a broad array of investments andactively trade debt and equity
securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers. Such investments and securities activities may involve
securities and/or instruments of the Issuer or its affiliates. Certain Joint Lead Managers or their affiliates that
have a lending relationship with the Issuer routinely hedge their credit exposure to the Issuer consistent with
their customary risk managementpolicies. Typically, such Joint Lead Managers and their affiliates would hedge
such exposure by entering into transactions which consist of either the purchase of credit default swaps or the
creation of short positions in securities, including potentially the Preferred Securities issued under the
Prospectus. Any such short positions could adversely affect future trading prices of Preferred Securities issued
underthe Prospectus. TheJoint Lead Managers and their affiliates may also make in vestment recommendations
and/or publish or express independent research views in respect of such securities or financial instruments and
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may hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments.

Expenses related to the admission to trading

Forinformative purposes only, an approximate estimate ofthe expenses payable by theIssuer in relation to the
admission to trading s as follows:

Euro
(estimated
amount)

Type of expense
Charges and fees OfATAF and IDeITICAT..........ccoceiiriceiiiiciccec s 31,500
CNMYV €8 (LISTINE ).ttt bbbt es et en 71,407
L@ 11 11S) oH TSSOSO OO TSP UP R 5,625,000
TOLAL ... s 5,727,907

Ratings of the PreferredSecurities
The Preferred Securities are rated BBby S&P Global.

In accordance with S&P Global’s definitions, a rating of “BB” indicates an obligation thatis less vulnerable to
non-payment than other speculative issues. However, it faces major ongoing uncertainties or exposure to
adversebusiness, financial, or economic conditions that could lead to the obligor's inadequate cap acity to meet
its financial commitments on the obligation.

S&P Global is a rating agency established in the EU and registered under the CRA Regulation. S&P Global
appears on the latest update of the list of registered credit rating agencies (as of 14 November 2019) on the
ESMA website.
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SIGNATURES

In witness to theirknowledge and approval ofthe contents ofthis Prospectus drawn up according to Annexes
2, 11 (sections 3.1 and 3.2), 15 and 18 of Commission Delegated Regulation (EU) 2019/980, it is hereby signed
by Javier Pano Riera, Chief Financial Officer ofthe Bank, in Barcelona, on 9 October 2020.
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