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The issue price of the Euro 500,000,000 Guaranteed Perpetual Step-Up Subordinated Notes (the “Notes”) of Bancaja
Emisiones, S.A. Unipersonal (the “Issuer”) is 99.882 per cent. of their principal amount.

The Notes have no fixed maturity date and the Issuer shall only have the right to repay them in accordance with the Terms
and Conditions and subject to the prior consent of the Bank of Spain. The Notes may be redeemed at the option of the
Issuer (subject, among other conditions, to the prior consent of the Bank of Spain and, in certain circumstances, to the prior
consent of the Guarantor, as defined below), in whole but not in part, at their principal amount together with accrued
interest (if any) thereon (including any Deferred Interest and any Additional Interest Amounts (each as defined in the Terms
and Conditions)) (i) on 17th November 2014 and on any Interest Payment Date (Floating) (as defined in the Terms and
Conditions) thereafter, and (ii) at any time on or after 17th November 2014 or as otherwise permitted by the Bank of Spain,
in the event of certain changes affecting taxation in the Kingdom of Spain. See “Terms and Conditions of the Notes —
Redemption and Purchase”.

The Notes will bear interest from, and including, 16th November 2004 to but excluding 17th November 2014 at the rate of
4.625 per cent. per annum payable in arrear on 17th November in each year. The first interest payment will be payable on
17th November 2005. The Notes will bear interest from, and including 17th November 2014 at the rate of 2.17 per cent.
per annum above the three month EURIBOR payable quarterly in arrear commencing on the Interest Payment Date falling
on 17th February 2015. Caja de Ahorros de Valencia, Castellon y Alicante, Bancaja (the “Guarantor’, “Savings Bank” or
“Bancaja”) will unconditionally and irrevocably guarantee, on a subordinated basis, the due and punctual payment of all
amounts at any time becoming due and payable in respect of the Notes.

The Issuer shall not be obliged to make any payment of the interest accrued on the Notes on any Interest Payment Date, if
either the non-consolidated or consolidated audited profit and loss account (cuenta de resultados) of the Guarantor or, as
the case may be of the Guarantor and its consolidated subsidiaries (the “Group”), for the financial year immediately
preceeding any Interest Payment Date does not show a Profit (as defined in the Terms and Conditions); and any failure to
pay the interest accrued on the Notes under such circumstances shall not constitute an Event of Default. See “Terms and
Conditions — Interest”.

The Notes are expected, upon issue, to be assigned an A2 rating by Moody's Investors Services, Inc. (“Moody’s”) and an A
rating by Fitch IBCA Limited (“Fitch IBCA"). A rating is not a recommendation to buy, sell or hold securities and may be
subject to suspension, change or withdrawal at any time by the assigning rating agency.

Potential holders are alerted to the statements on pages 2 and 3 regarding the tax treatment in Spain of income
in respect of the Notes and to the disclosure requirements imposed on the Issuer and the Guarantor relating to
the identity of certain holders of the Notes. In particular, income in respect of the Notes will be subject to
withholding tax if certain information regarding holders is not received by the Guarantor on time as described
herein.

The Notes will be issued in bearer form and will be represented by a global Note deposited on or about the Closing Date
with a common depositary for Euroclear Bank S.A./N.V. as operator of the Euroclear System (“Euroclear”) and Clearstream
Banking, société anonyme (" Clearstream, Luxembourg”, together with Euroclear the “Clearing Systems”).

Application has been made to list the Notes on the Official Segment of the stock market of Euronext Amsterdam N.V.
("Euronext Amsterdam™). This Offering Circular constitutes a Prospectus for the purposes of the application for listing on
Euronext Amsterdam.

The Notes have not been, and will not be, registered under the United States Securities Act of 1933 (the “Securities Act”)
and are subject to United States tax law requirements. The Notes are being offered outside the United States by the
Managers (as defined in “Subscription and Sale”) in accordance with Regulation S under the Securities Act (“Regulation
S"), and may not be offered, sold or delivered within the United States or to, or for the account or benefit of, U.S. persons
except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities
Act.

JPMorgan Lehman Brothers Merrill Lynch International

12th November 2004



The Issuer and the Guarantor accept responsibility for the information contained in this
Offering Circular. To the best of the knowledge and belief of the Issuer and the Guarantor
(each having taken all reasonable care to ensure that such is the case) the information
contained in this Offering Circular is in accordance with the facts and does not omit anything
likely to affect the import of such information.

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

The Managers (as defined in “Subscription and Sale”) have not separately verified the
information contained herein. Accordingly, no representation, warranty or undertaking, express
or implied, is made and no responsibility or liability is accepted by the Managers or any of them
as to the accuracy or completeness of the information contained in this Offering Circular or any
other information provided by the Issuer or the Guarantor in connection with the Notes or their
distribution.

Neither the Issuer nor the Guarantor has authorised the making or provision of any
representation or information regarding the Issuer, the Guarantor or the Notes other than as
contained in this Offering Circular or as approved for such purpose by the Issuer and the
Guarantor. Any such representation or information should not be relied upon as having been
authorised by the Issuer, the Guarantor or the Managers.

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

This Offering Circular does not constitute an offer of, or an invitation to subscribe for or
purchase, any Notes.

The distribution of this Offering Circular and the offering, sale and delivery of Notes in certain
jurisdictions may be restricted by law. Persons into whose possession this Offering Circular
comes are required by the Issuer, the Guarantor and the Managers to inform themselves about
and to observe any such restrictions. For a description of certain restrictions on offers, sales and
deliveries of Notes and on distribution of this Offering Circular and other offering material
relating to the Notes, see “Subscription and Sale”.

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

In this Offering Circular, unless otherwise specified, references to “€”, “EUR” or “Euro” are to
the single currency introduced at the start of the Third Stage of European Economic and
Monetary Union pursuant to the Treaty establishing the European Community, as amended.

Under Spanish law, income in respect of the Notes will be subject to withholding tax in Spain,
currently at the rate of 15%, in the case of: (a) individual holders who are resident in Spain;
and (b) holders who receive payments through a Tax Haven (as defined in Royal Decree
1080/1991, of 5th July). The Guarantor is required, pursuant to Spanish law, to submit to the
Spanish tax authorities certain details relating to holders of the Notes. Holders in respect of
whom such information is not provided in accordance with procedures described herein to the
Guarantor will receive payments subject to Spanish withholding, currently at the rate of 15%.
Neither the Issuer nor the Guarantor will gross up payments in respect of any such withholding
tax in any of the above cases. (See “Terms and Conditions — Taxation” on page 14 and
“Taxation and Disclosure of Noteholder Information in connection with Interest Payments” on
page 60.)

The Clearing Systems are expected to follow certain procedures to facilitate the Issuer, the
Guarantor and the principal paying agent in the collection of the details referred to above from
holders of the Notes. If any Clearing System is, in the future, unable to facilitate the collection



of such information, it may decline to allow the Notes to be cleared through such Clearing
System and this may affect the liquidity of the Notes. Provisions have been made for the Notes,
in such a case, to be represented by definitive Notes. The procedures agreed and fully described
in the Paying Agency Agreement may be amended to comply with Spanish laws and
requlations and operational procedures of the Clearing Systems.

The Clearing Systems are currently in discussions to harmonise the procedure for the provision
of information as required by Spanish laws and regulations. The procedure contained in this
Offering Circular is a summary only and is subject to such discussions as well as to further
clarification from the Spanish tax authorities regarding such laws and regulations. Holders of
Notes must seek their own advice to ensure that they comply with all procedures to ensure
correct tax treatment of their Notes. None of the Issuer, the Guarantor, the Managers, the
Paying Agents or the Clearing Systems assume any responsibility therefor.

The Issuer and the Guarantor, as applicable, may, in the future, make a withholding on
payments to holders of Notes who are subject to corporation tax in Spain if currently held
opinions of the Spanish tax authorities change (see “Taxation and Disclosure of Noteholder
Information in connection with Interest Payments — 2. Legal Entities with Tax Residency in
Spain” on page 61).

In connection with the issue of the Notes, J.P. Morgan Securities Ltd. (the “Stabilising
Manager”) (or any person acting for the Stabilising Manager) may over-allot or effect
transactions with a view to supporting the market price of the Notes at a level higher
than that which might otherwise prevail for a limited period. However, there may be
no obligation on the Stabilising Manager (or any agent of the Stabilising Manager) to
do this. Such stabilising, if commenced, may be discontinued at any time and must be
brought to an end after a limited period. Such stabilising shall be in compliance with
all applicable laws, regulations and rules. When conducted by Dutch persons or entities
anywhere in the world or by non-Dutch persons or entities in The Netherlands, such
stabilising will be conducted in accordance with the rules of the Further Conduct of
Business Regulation to the Dutch Securities Market Supervision Act (Nadere Regeling
gedragstoezicht effectenverkeer 2002) and will in any event be discontinued within 30
days after the Closing Date. Stabilisation transactions conducted on the stock market of
Euronext Amsterdam must be conducted by a member of Euronext Amsterdam.
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Documents Incorporated by Reference

The following documents are incorporated herein by reference:

(@)  The audited consolidated financial statements of the Guarantor for the years ended 31st
December 2001, 2002 and 2003; and

(b)  the published unaudited interim financial statements of the Guarantor (on a consolidated
basis) for the nine month period ending 30th September 2004.



Terms and Conditions of The Notes

The following is the text of the Terms and Conditions of the Notes which (subject to
completion and amendment) will be endorsed on each Note in definitive form:

The Euro 500,000,000 Guaranteed Perpetual Step-Up Subordinated Notes (the “Notes”, which
expression includes any further notes issued pursuant to Condition 14 (Further issues) and
forming a single series therewith) of Bancaja Emisiones, S.A. Unipersonal (the “Issuer”) are the
subject of (a) an escritura publica to be registered with the Mercantile Registry of Castellén de
la Plana on or prior to 16th November 2004 (the “Public Deed"); (b) a guarantee dated 12th
November 2004 (the “Guarantee”) executed by Caja de Ahorros de Valencia, Castellon 'y
Alicante, Bancaja (the “Guarantor”) and (c) a paying agency agreement dated 12th November
2004 (as amended or supplemented from time to time, the “Paying Agency Agreement”)
entered into between the Issuer, the Guarantor and JPMorgan Chase Bank as principal paying
agent (the “Paying Agent”, which expression includes any successor paying agent appointed
from time to time in connection with the Notes). Certain provisions of these Conditions are
summaries of the Guarantee and the Paying Agency Agreement and subject to their detailed
provisions. The holders of the Notes (the “Noteholders”) and the holders of the related
interest coupons (the “Couponholders” and the “Coupons”, respectively) are bound by, and
are deemed to have notice of, all the provisions of the Guarantee and the Paying Agency
Agreement applicable to them. Copies of the Guarantee and the Paying Agency Agreement are
available for inspection by Noteholders during normal business hours at the Specified Offices
(as defined in the Paying Agency Agreement) of each of the Paying Agents, the initial Specified
Offices of which are set out below.

1. FORM, DENOMINATION AND TITLE

The Notes are serially numbered and in bearer form in the denomination of €1,000 with
Coupons and talons (each, a “Talon”) for further Coupons attached at the time of issue. Title
to the Notes, the Coupons and the Talons will pass by delivery. The holder of any Note,
Coupon or Talon shall (except as otherwise required by law) be treated as its absolute owner
for all purposes (whether or not it is overdue and regardless of any notice of ownership, trust
or any other interest therein, any writing thereon or any notice of any previous loss or theft
thereof) and no person shall be liable for so treating such holder. The Notes will be issued in
bearer form and will be represented by a global Note deposited on or about the Closing Date
with a common depositary for Euroclear Bank S.A./N.V. as operator for the Euroclear System
(“Euroclear”) and Clearstream Banking, société anonyme (“Clearstream, Luxembourg”) as
the “Clearing Systems”.

2. STATUS OF THE NOTES

(@)  The Notes and Coupons relating thereto constitute direct, unconditional, subordinated
and unsecured obligations of the Issuer which will at all times rank pari passu among
themselves and with all other present and future undated subordinated indebtedness of the
Issuer. In the event of insolvency (concurso) of the Issuer, the rights and claims of Noteholders
under the Notes and Coupons relating thereto will rank in right of payment after all ordinary
debt and, to the extent permitted by applicable Spanish law, after dated subordinated
indebtedness of the Issuer, pari passu with the rights and claims of the holders of all other
undated subordinated indebtedness of the Issuer and in priority to the rights and claims of
shareholders of the Issuer.

(b)  The Issuer and the Guarantor agree that, for so long as the Notes and Coupons relating
thereto are outstanding, they will not issue or guarantee any preferred securities or undated
subordinated debt instruments ranking senior to their obligations under the Notes and the
Guarantee, respectively.

3. STATUS OF THE GUARANTEE

The Guarantor has unconditionally and irrevocably guaranteed, on a subordinated basis, the
due and punctual payment of all the sums expressed to be payable by the Issuer under the



Notes and Coupons relating thereto. The obligations of the Guarantor under the Guarantee,
including those in respect of Deferred Interest (as defined in Condition 4(f)(i) below), constitute
direct, unconditional, subordinated and unsecured obligations of the Guarantor. In the event of
insolvency (concurso) of the Guarantor, the rights and claims of the Noteholders under the
Guarantee shall rank in right of payment after all ordinary debt and, to the extent permitted by
applicable Spanish law, after dated subordinated indebtedness of the Guarantor, pari passu
with the rights and claims of the holders of all other undated subordinated indebtedness of the
Guarantor and shall rank in priority to the rights and claims of holders of Tier 1 Securities.

“Tier 1 Securities” means Participations (cuotas participativas) of the Guarantor, creditors of
the Guarantor which are characterised as holders of equity (Otros Acreedores a Titulo
Asimilable al de Aportacion de Capital), including directly issued preferred securities, if any, of
the Guarantor, and guarantees in respect of preference shares and preferred securities issued
by any subsidiary of the Guarantor.

The Guarantor shall apply to Banco de Espana for the subscription amount of the Notes to
qualify as capital for capital adequacy purposes in compliance with the provisions of Royal
Decree 1343/1992, of 6th November implementing Law 13/1992, of 1st June on own funds
and supervision of financial entities on a consolidated basis, Bank of Spain Circular 5/1993, of
26th March, and subsidiary regulations.

4. INTEREST
(a)  Fixed Rate Period

The Notes bear interest from, and including, 16th November 2004 (the “Issue Date”) to, and
excluding 17 November 2014 (such period the “Fixed Rate Period”) at the rate per annum of
4.625 per cent. (the “Rate of Interest (Fixed)”) payable in arrear on 17 November in each
year subject as provided in Condition 8 (Payments) (each an “Interest Payment Date (Fixed)”
and together with the Interest Payment Date (Floating), as defined below, an “Interest
Payment Date”). Each period beginning on, and including, the Issue Date and ending on, but
excluding, the first Interest Payment Date (Fixed) and each successive period beginning on, and
including, an Interest Payment Date (Fixed) and ending on, but excluding, the next succeeding
Interest Payment Date (Fixed) is called an “Interest Period (Fixed)” and, together with the
Interest Periods (Floating) (as defined below), an “Interest Period”.

The amount of interest payable for any Fixed Rate Period will be computed by applying the

Rate of Interest (Fixed) to the principal amount of each Note, multiplying the product by the
Day Count Fraction and rounding the resulting figure to the nearest cent (half a cent being

rounded upwards), where:

“Day Count Fraction” means, in respect of any period, the number of days in the relevant
period, from (and including) the first day in such period to (but excluding) the last day in such
period, divided by the product of (A) the number of days in the Regular Period in which the
relevant period falls and (B) the number of Regular Periods in any year; and

“Regular Period” means each period from (and including) the Closing Date or any Interest
Payment Date (Fixed) to (but excluding) the next Interest Payment Date (Fixed).

(b)  Floating Rate Period

The Notes bear interest at the Rate of Interest (Floating) (as defined below) from, and including,
17 November 2014 payable in arrear on 17 February, 17 May, 17 August and 17 November in
each year (each an “Interest Payment Date (Floating)”); provided however, that, if any
Interest Payment Date (Floating) would otherwise fall on a date which is not a Business Day (as
defined below), it will be postponed to the next Business Day unless it would thereby fall into
the next calendar month, in which case it will be brought forward to the preceding Business
Day. Each period beginning on, and including, 17 November 2014 and ending on, but
excluding, the next Interest Payment Date (Floating) and each successive period beginning on,
and including, an Interest Payment Date (Floating) and ending on, but excluding, the next
succeeding Interest Payment Date (Floating) is herein called an “Interest Period (Floating)”.



The rate of interest applicable to the Notes (the “Rate of Interest (Floating)”) for each
Interest Period (Floating) will be determined by the Paying Agent on the following basis:

(i)  the Paying Agent will determine the rate for deposits in Euro for a period equal to the
relevant Interest Period (Floating) which appears on the display page designated 248 on the
Telerate Service (or such other page as may replace that page on that service, or such other
service as may be nominated as the information vendor, for the purpose of displaying
comparable rates) as of 11.00 a.m. (Brussels time), on the second TARGET Settlement Day
before the first day of the relevant Interest Period (the “Interest Determination Date”);

(i) if such rate does not appear on the relevant page, the Paying Agent will:

(A)  request the principal Euro-zone office of each of four major banks in the Euro-zone
interbank market to provide a quotation of the rate at which deposits in Euro are offered by it
at approximately 11.00 a.m. (Brussels time) on the Interest Determination Date to prime banks
in the Euro-zone interbank market for a period equal to the relevant Interest Period (Floating)
and in an amount that is representative for a single transaction in that market at that time; and

(B)  determine the arithmetic mean (rounded, if necessary, to the nearest one hundred-
thousandth of a percentage point, 0.000005 being rounded upwards) of such quotations;

(i) if, on any Interest Determination Date, only two or three rates are so quoted, the Paying
Agent will determine the arithmetic mean (rounded as aforesaid) of the rate so quoted; or

(iv) if fewer than two such quotations are provided as requested, the Paying Agent will
determine the arithmetic mean (rounded, if necessary, as aforesaid) of the rates quoted by
major banks in the Euro-zone, selected by the Paying Agent at approximately 11.00 a.m.
(Brussels time) on the first day of the relevant Interest Period (Floating) for loans in Euro to
leading European banks for a period equal to the relevant Interest Period (Floating) and in an
amount that is representative for a single transaction in that market at that time,

and the Rate of Interest (Floating) for such Interest Period (Floating) shall be the sum of the
Margin, and the rate (or, as the case may be, the arithmetic mean (rounded as aforesaid) of
rates) so determined: provided, however, that if the Paying Agent is unable to determine a rate
(or, as the case may be, the arithmetic mean (rounded as aforesaid) of rates) in accordance
with the above provisions in relation to any Interest Period (Floating), the Rate of Interest
(Floating) applicable to the Notes during such Interest Period (Floating) will be the sum of the
Margin, and the rate (or, as the case may be, the arithmetic mean (rounded as aforesaid) of
rates) last determined in relation to the Notes in respect of a preceding Interest Period
(Floating).

In these Conditions:

“Euro-zone"” means the region comprised of member states of the European Union which
adopt or have adopted the Euro in accordance with the Treaty establishing the European
Community, as amended,

“Margin” means 2.17 per cent,;
“TARGET Settlement Day” means a day on which the TARGET System is open; and

“TARGET System” means the Trans-European Automated Real-time Gross settlement Express
Transfer (TARGET) system.

()  The Paying Agent will, as soon as practicable after (i) determining the Rate of Interest
(Floating) in relation to each Interest Period (Floating), calculate the amount of interest (the
“Interest Amount (Floating)”) payable in respect of the principal amount of the
denomination of each Note for the relevant Interest Period (Floating) and (i) 11:00 a.m.
(Brussels time) on the first day of the relevant Interest Period determine the Additional Interest
Amount (as defined in Condition 4(f)(i) below), in respect of each amount of Deferred Interest
(as defined in Condition 4(f)(i) below) for the forthcoming Interest Period, if any. The Interest
Amount (Floating) will be calculated by applying the Rate of Interest (Floating) for such Interest
Period (Floating) to such principal amount, multiplying the product by the actual number of



days in such Interest Period (Floating) divided by 360 and rounding the resulting figure to the
nearest cent (half a cent being rounded upwards).

The Additional Interest Amount (as defined below) in respect of each amount of Deferred
Interest (as defined below) shall be calculated:

() during the Interest Period (Fixed) by applying the Rate of Interest (Fixed) to each such
amount of Deferred Interest and multiplying the product by the Day Count Fraction and
rounding the resulting figure to the nearest cent (half a cent being rounded upwards), where:

“Day Count Fraction” means, in respect of any period, the number of days in the relevant
period, from (and including) the first day in such period to (but excluding) the last day in such
period, divided by the number of days in the Regular Period in which the relevant period falls;
and

“Regular Period” means each period from (and including) the Issue Date or any Interest
Payment Date (Fixed) (but excluding) the next Interest Payment Date (Fixed); and

(i) during the Interest Period (Floating) by applying the Rate of Interest (Floating) to each
such amount of Deferred Interest, multiplying the product by the actual number of days in the
Interest Period concerned divided by 360 and rounding the resulting figure to the nearest cent
(half a cent being rounded upwards).

(d)  The Paying Agent will cause each Rate of Interest (Floating), Interest Payment Date
(Fixed), Interest Payment Date (Floating), amount of interest, Additional Interest Amounts (if
any) or other item determined or calculated by it to be notified to the Issuer, the Guarantor,
the other Paying Agent, Euronext Amsterdam and to Noteholders in accordance with Condition
15 (Notices) as soon as practicable after such determination or calculation but in any event not
later than the fourth Business Day thereafter or, if earlier, in the case of notification to Euronext
Amsterdam, the time required by the rules of Euronext Amsterdam. The Paying Agent will be
entitled to amend any amount of interest, Additional Interest Amount (if any) or Interest
Payment Date (or to make appropriate alternative arrangements by way of adjustment) without
prior notice in the event of the extension or abbreviation of any relevant Interest Period or of
notice being given by the Issuer pursuant to Condition 4(f)(iv)(2) or 4(f)(v) and such amendment
will be notified in accordance with the first sentence of this Condition 4(d).

(e)  The determination by the Paying Agent of all items falling to be determined by it
pursuant to these Terms and Conditions shall, in the absence of manifest error, be final and
binding on all parties.

(f) Interest Deferral

() Without prejudice to the provisions of Conditions 2(a) and 3 above, the Issuer shall not
be obliged to make any payment of the interest accrued on the Notes on any Interest Payment
Date, if either the non-consolidated or consolidated audited profit and loss account (cuenta de
resultados) of the Guarantor or, as the case may be, of the Guarantor and its consolidated
subsidiaries (the “Group”) for the financial year immediately preceding the Interest Payment
Date does not show a Profit (as defined below), and any failure to pay the interest accrued on
the Notes under such circumstances shall not constitute an Event of Default.

All interest not so paid shall, so long as the same remains unpaid, constitute “Deferred
Interest”. Deferred Interest shall itself bear interest as if it were principal of the Notes, at the
rate concurrently applicable to the principal amount of the Notes, or which would have been
applicable, if no principal amount is then outstanding, as if a principal amount were then
outstanding. The interest accrued on Deferred Interest in respect of any Interest Period
calculated as provided in Condition 4(c) (the “Additional Interest Amount”) shall, for the
purpose of the accrual of interest, on the last day of such Interest Period be added to such
Deferred Interest and itself become Deferred Interest.

For the avoidance of doubt, during any period where there is Deferred Interest due to the
Noteholders, the Notes shall continue to accrue interest at the relevant rate on their original
principal amount.



(i)  Deferred Interest and any Additional Interest Amounts, provided the event set out in
Condition 4(g) below does not occur, shall become due and payable on whichever is the
earliest of:

(A)  seven (7) Business Days following the date upon which there is next made available to
the Paying Agent and to the Bank of Spain or otherwise published an audited non-consolidated
or consolidated profit and loss account of the Guarantor or the Group, as applicable, for the
most recent financial year showing a Profit (as defined below);

(B) in respect of any Notes being redeemed pursuant to Condition 5 (Redemption and
Purchase) below, the date of redemption of such Notes;

(C)  the occurrence of any of the events set out under Condition 6(d); and

(D)  the payment of any distribution by the Guarantor on any Participations and preferred
securities issued by it other than distributions made with preferred securities or any other
security ranking junior to the Notes;

provided that, in the case of sub-paragraph (A) only:

(@)  the total amount of Deferred Interest and Additional Interest Amount payable in respect
of all the Notes shall be limited in such a way that the sum of all amounts payable by the
Guarantor and its consolidated subsidiaries on the basis of the Profit of the Guarantor or, as
the case may be, the Group in respect of interest accrued in prior periods (including further
interest thereon, where applicable) on all Subordinated Interest Deferred Indebtedness (as
defined below) converted into Euros (as provided in sub-paragraph b) below), does not exceed
an amount (the “Pay-Out-Amount”) equal to the Profit of the Guarantor for such latest
financial year;

(b)  If the Pay-Out-Amount is not sufficient to allow for payment of all Deferred Interest and
Additional Interest Amount for the Notes and all the corresponding amounts for other
Subordinated Interest Deferred Indebtedness, the total amount payable in respect of the Notes
on the basis of such Profit shall be such proportion of the Pay-Out-Amount as corresponds to
the proportion which the total principal amount of the Notes outstanding bears to the total
principal amount outstanding of all Subordinated Interest Deferred Indebtedness (each principal
amount to be determined as at the first day of the seven Business Day period referred to in
sub-paragraph (A) above, and where any such principal amount is not denominated in Euros
such amount shall be converted into Euros at the relevant spot rate of exchange quoted by the
Paying Agent (or such other bank as the Paying Agent may determine) for the purchase of
Euros with the relevant currency as at 11.00 a.m (Brussels time) on the first day of the seven
Business Day period referred to in sub-paragraph (A) above, or if no such spot rate is quoted on
that date, the spot rate which was quoted by the Paying Agent (or such other bank as the
Paying Agent may determine) most recently prior to such date); provided that, in respect of any
such Subordinated Interest Deferred Indebtedness (including the Notes), if the principal amount
thereof then outstanding shall be less than the principal amount upon which, in the case of the
Notes, Deferred Interest and Additional Interest Amount, or in the case of other Subordinated
Interest Deferred Indebtedness, amounts corresponding to Deferred Interest and Additional
Interest Amount, shall have accrued, by reason of such principal amount having become due
and payable (but upon terms that such Deferred Interest and Additional Interest Amount or
amounts corresponding thereto shall be deferred or continue to be deferred), the principal
amount outstanding for the purposes of the calculation of the relevant proportions pursuant to
this paragraph (b) shall be the principal amount actually outstanding on the first day of the
seven Business Day period as aforesaid or if none, the principal amount upon which such
Deferred Interest and Additional Interest Amount or amounts corresponding thereto shall have
accrued;

(c)  If, pursuant to sub-paragraphs (a) and (b) above, the total amount of Deferred Interest
and Additional Interest Amount is not paid in full out of the Pay-Out-Amount attributable to a
certain period, the amount of Deferred Interest and Additional Interest Amount pending
payment shall be paid out of the Pay-Out-Amount attributable to any subsequent period,
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whether falling before, on or after the due date of redemption of Notes, until such total
amount of Deferred Interest and Additional Interest Amount has been paid in full;

(d)  For the purposes of any calculation pursuant to sub-paragraph (b) above, any
Subordinated Interest Deferred Indebtedness incurred by a consolidated subsidiary of the
Guarantor shall be taken into account once only irrespective of the form of such Subordinated
Interest Deferred Indebtedness, including cases where the Guarantor has guaranteed the
consolidated subsidiary's obligations or has taken a deposit or loan from the consolidated
subsidiary which matches the Subordinated Interest Deferred Indebtedness of the consolidated
subsidiary.

(i) If amounts in respect of Deferred Interest and Additional Interest Amount become
partially payable:

(A)  all unpaid amounts of Deferred Interest (for this purpose only, not including any
Additional Interest Amount whether or not, for the purposes of accrual of interest on amounts
of Deferred Interest, the same shall have become Deferred Interest) shall be payable before any
Additional Interest Amount;

(B)  Deferred Interest accrued for any period shall not be payable until full payment has been
made of all Deferred Interest that has accrued during any earlier period;

(C)  the order of payment of Additional Interest Amount shall follow that applicable to the
Deferred Interest on which the same has accrued; and

(D)  as between Noteholders the amounts so payable shall be paid pro rata to the amounts of
Deferred Interest or Additional Interest Amount accrued in respect of any period owed to them.

(iv)  The Issuer shall give not more than 21 nor less than 14 days' prior written notice to the
Paying Agents and to the Noteholders in accordance with Condition 15 (Notices):

1. of any Interest Payment Date on which, pursuant to this Condition 4(f), interest will be
deferred; and

2. of any date upon which amounts in respect of Deferred Interest and/or Additional
Interest Amounts shall become payable pursuant to sub-paragraph (ii)(A) of this Condition,
giving, in the case of any Deferred Interest and/or Additional Interest Amount which have
become partially payable, such details as may be required by the Paying Agents

(v)  The Issuer shall as soon as practicable give written notice to the Paying Agents and to the
Noteholders in accordance with Condition 15 (Notices) of any date upon which amounts in
respect of Deferred Interest and/or Additional Interest Amounts have become payable pursuant
to sub-paragraphs (ii)(C) and (ii)(D) of this Condition 4(f).

For the purposes of this Condition:

The term “interest” includes, unless the context requires otherwise, Deferred Interest and
Additional Interest Amount;

“Profit” in respect of any period means net profits before income taxes but after extraordinary
items, as derived from the audited non-consolidated or consolidated profit and loss account of
the Guarantor or its Group, for such period; and

“Subordinated Interest Deferred Indebtedness” means any and all financing arrangements
of the Issuer, the Guarantor or any of its consolidated subsidiaries which contains provisions
similar to those included in this Condition 4(f), including the Notes.

(9)  Loss Absorption

In the event the Guarantor incurs Losses (as defined below), and, in particular, in the event of a
reduction in reserves, including the Founders' Fund, of the Savings Bank and its Participations, if
any, to zero, without liquidation of the Savings Bank and with a simultaneous increase of the
Founders' Fund or a simultaneous issue of Participations, the Issuer or, as the case may be, the
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Guarantor, shall allocate the principal of the Notes together with the Deferred Interest and
Additional Interest Amount thereon to offsetting such Losses provided that own funds in the
form of its Founders' Fund, Participations, general reserves and preference shares and preferred
securities of any member of the Group have been previously allocated to meet such Losses.

The amounts of the principal of the Notes and, where appropriate, the Deferred Interest and
Additional Interest Amount thereon allocated to offsetting the said Losses, may not be claimed
by the Noteholders affected and therefore shall not give rise to any payment obligation from
the Issuer or, as the case may be, the Guarantor to such Noteholders in respect of such
amounts.

Such allocation shall be made in accordance with the following rules:

1. Deferred Interest and Additional Interest Amounts accrued but unpaid relating to the
Notes shall be allocated in chronological order as they fell due. As between Deferred Interest
and Additional Interest Amounts which fell due at the same time, it shall be allocated to
offsetting Losses pro rata, if sufficient to offset losses.

2. If no Deferred Interest and Additional Interest Amounts remain to be so allocated,
principal of the Notes to be so allocated shall be allocated as between Noteholders pro rata to
the aggregate of the principal amounts then outstanding.

For the purpose of this Condition:

“Losses” in respect of any period means net losses before income taxes but after extraordinary
items as derived from the audited non-consolidated profit and loss account of the Guarantor
for such period.

(h)  Accrual of Interest

Where any principal in respect of any Note is to be repaid in accordance with these Conditions
interest (save for interest on any outstanding Deferred Interest thereon) on such Note will cease
to accrue from the due date for repayment thereof unless, upon due presentation or surrender
of such Note, payment in full of the principal amount is improperly withheld or refused or
default is otherwise made in the payment thereof. In such event interest shall continue to
accrue thereon (as well after as before any demand or judgment) at the rate then applicable to
the principal amount of the Notes until the earlier of (i) the date on which, upon due
presentation of the Note, the payment is made or (ii) the seventh day after the date on which
notice is given to Noteholders in accordance with Condition 15 (Notices) that the Paying Agent
has received the funds required to make such payment (except to the extent there is failure in
the subsequent payment thereof to the Noteholder).

5. REDEMPTION AND PURCHASE

The Notes have no fixed maturity date and the Issuer shall only have the right to repay them in
accordance with this Condition and subject to the prior consent of the Bank of Spain.

(@)  Early Redemption for Taxation Reasons

Subject as set out below, if, (i) as a result of any change in the laws or regulations of the
Kingdom of Spain or of any political subdivision thereof or any authority or agency therein or
thereof having power to tax or in the interpretation or administration of any such laws or
regulations which become effective on or after the Issue Date, (a) the Issuer (or, if the
obligations of the Guarantor under the Guarantee have been called, the Guarantor) would be
required to pay additional amounts as provided in Condition 7 (Taxation) or (b) the Guarantor
would not obtain relief for the purposes of Spanish Corporation Tax for any payment of
interest on any inter-company lending of the proceeds of the Notes, and (ii) such circumstances
are evidenced by the delivery by the Issuer or (as the case may be) the Guarantor to the Paying
Agent of a certificate signed by two directors of the Issuer or (as the case may be) the
Guarantor, stating that the said circumstances prevail and describing the facts leading thereto,
an opinion of independent legal advisers of recognised standing to the effect that such
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circumstances prevail and a copy of the Bank of Spain consent to the redemption, the Issuer
may, at its option and having given no less than thirty nor more than sixty days' notice (ending,
in the case of an Interest Period (Floating), on a day upon which interest is payable) to the
Noteholders in accordance with Condition 15 (Notices) (which notice shall be irrevocable),
redeem all (but not some only) of the outstanding Notes (in accordance with the requirements
of the Bank of Spain) at their principal amount, together with accrued interest (if any) thereon
(including any accrued Deferred Interest and Additional Interest Amount pursuant to Condition
4(f) above) provided, however, that (i) in the case of (i)(a) above, no such notice of redemption
may be given earlier than ninety days (or a number of days which is equal to the aggregate of
the number of days falling within the then current Interest Period (Floating) applicable to the
Notes plus sixty days) prior to the earliest date on which the Issuer or (as the case may be) the
Guarantor would be obliged to pay such additional amounts were a payment in respect of the
Notes then due, (ii) the Bank of Spain consents to the redemption of the Notes, and (iii) the
provisions of Condition 4 (f) above shall apply to any payment of interest to be so made.

Redemption for taxation reasons may not take place prior to 17th November 2014 unless
otherwise permitted by the Bank of Spain.

(b)  Optional Early Redemption (Call)

The Issuer may on 17th November 2014 (and on any Interest Payment Date (Floating)
thereafter) (subject to the prior consent in writing of the Bank of Spain and of the Savings Bank
and having given not less than thirty nor more than forty-five days' notice (in accordance with
Condition 15 (Notices) below)), redeem all of the Notes at their principal amount together with
accrued interest (if any) thereon (including any accrued Deferred Interest and Additional Interest
Amount pursuant to Condition 4(f) above) on the date specified in such notice.

() Purchase

None of the Issuer, the Guarantor and any of their consolidated subsidiaries may purchase or
otherwise acquire any of the Notes.

(d)  Cancellation

All Notes which are redeemed and any unmatured Coupons attached to or surrendered with
them shall be cancelled and may not be reissued or resold.

6. EVENTS OF DEFAULT

If any of the following events (each an “Event of Default”) shall have occurred and is
continuing:

(@)  Payment Obligations

Save as provided in Condition 4(f) above, a default is made for more than seven (7) days in the
payment of any principal due in respect of any of the Notes or fourteen (14) days or more in
the payment of any interest due in respect of any of the Notes; or

(b)  Breach of other obligations

The Issuer or the Guarantor fails to perform or observe any of its other obligations in respect of
the Notes, the Guarantee or the Paying Agency Agreement and (except in any case where such
failure is incapable of remedy when no such continuation as is hereinafter mentioned will be
required) the failure continues for a period of thirty days; or

(c)  Insolvency of the Issuer

If proceedings are initiated against the Issuer under any applicable liquidation, insolvency,
composition, reorganisation or similar laws or an order is made or a resolution is passed for the
dissolution or winding up of the Issuer (except in any such case for the purpose of a
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reconstruction or a merger or amalgamation which has been previously approved by a
resolution of the Syndicate of the Noteholders or which has been done in a manner which
ensures that all of the assets and liabilities of the Issuer will be transferred to another solvent
legal entity by effect of law so that such other legal entity will become the obligor in respect of
the Notes); or

(d) Insolvency of the Guarantor

If proceedings are initiated against the Guarantor under any applicable liquidation, insolvency,
composition, reorganisation or similar laws or an order is made or a resolution is passed for the
dissolution or winding up of the Guarantor (except in any such case for the purpose of a
reconstruction or a merger or amalgamation which has been previously approved by a
resolution of the Syndicate of the Noteholders or a merger with another financial institution in
this case even without being approved by a resolution of the Syndicate of the Noteholders
provided that any entity that survives or is created as a result of such merger is given a rating
by an internationally recognised rating agency at least equal to the then current rating of the
Guarantor at the time of such merger); or

(e)  Guarantee

The Guarantee ceases to be a valid and binding obligation of the Guarantor or it becomes
unlawful for the Guarantor to perform its obligations under the Guarantee or the Guarantee is
claimed by the Issuer or the Guarantor not to be in full force and effect;

(f) Cessation of business

If the Issuer or the Guarantor ceases or threatens to cease to carry on the whole or a
substantial part of its business, otherwise than for the purposes of a reorganisation,
restructuring, merger or amalgamation previously approved by a resolution of the Syndicate of
Noteholders or a merger with another financial institution (in which case no such approval is
required), or the Issuer or the Guarantor stops or threatens to stop payment of, or is unable to,
or admits inability to, pay, any of its debts (or any class thereof) as they fall due, or is deemed
unable to pay its debts pursuant to or for the purposes of any applicable law; or

()  Arrangements with creditors

If the Issuer or the Guarantor initiates or consents to judicial proceedings relating to itself under
any applicable liquidation, insolvency, composition, reorganisation or other similar laws or
makes a conveyance or assignment for the benefit of, or enters into any composition or other
arrangement with, its creditors generally (or any class of its creditors),

then following a resolution of the Syndicate of the Noteholders, the Commissioner in respect of
all Notes (or any Noteholder in repect of its Notes only provided that such Noteholder does not
act in contravention of the resolution of the Syndicate (if any)) may, by written notice
addressed to the Issuer or, as the case may be, the Guarantor, and delivered to the Issuer or, as
the case may be, the Guarantor or to the Specified Office of the Paying Agent, declare such
Notes (when permitted by the applicable Spanish law) to be immediately due and payable,
whereupon they shall become immediately due and payable, subject to the loss absorption
provisions set out under Condition 4(g), at their principal amount together with accrued
interest (including any Deferred Interest and Additional Interest Amount) provided that, if the
Notes have been declared due and payable pursuant to sub-paragraphs (a) and (b) above, such
accrued interest shall be payable only if either the most recent audited non-consolidated profit
and loss account of the Guarantor for a full year or the audited or unaudited non-consolidated
profit and loss account of the Guarantor for the first half or, as the case may be, the second
half of its financial year prior to the date upon which the Notes become due and payable, show
a Profit. If such profit and loss account does not show a Profit, the due date for payment of
such accrued interest shall be deferred and the relevant amounts shall be deemed as Deferred
Interest and, accordingly, Condition 4(f) shall apply to such Deferred Interest.

Notice of any such declaration shall promptly be given to the Noteholders.
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7. TAXATION

(@  All amounts payable (whether in respect of principal, interest or otherwise) in respect of
the Notes, the Coupons and the Guarantee by the Issuer or the Guarantor (as the case may be)
will be made free and clear of and without withholding or deduction for or on account of any
present or future taxes, duties, assessments or governmental charges of whatever nature
imposed or levied by or on behalf of the Kingdom of Spain or any political subdivision thereof
or any authority or agency therein or thereof having power to tax, unless the withholding or
deduction of such taxes, duties, assessments or governmental charges is required by law. In
that event, the Issuer or (as the case may be) the Guarantor shall (subject to paragraph (b)) pay
such additional amounts as will result in receipt by the Noteholders or Couponholders of such
amounts as would have been received by them had no such withholding or deduction been
required.

(b)  Neither the Issuer nor the Guarantor shall be required to pay any additional amounts as
referred to in Condition 7(a) in relation to any payment in respect of any Note or Coupon:

(i)  to, or to a third party on behalf of, a Noteholder or Couponholder who is liable for such
taxes, duties, assessments or governmental charges in respect of such Note or Coupon by
reason of his having some connection with the Kingdom of Spain, other than the mere holding
of such Note or Coupon; or

(i)  to, or to a third party on behalf of, a holder in respect of whom the Issuer or the
Guarantor, or the Paying Agent on its behalf, does not receive such details concerning such
holder's identity and country of residence as it requires in order to comply with Law 19/2003 of
4th July, Royal Decree 1778/2004 of 30th July, Royal Legislative Decree 4/2004 of 5th March
and Order of 22nd December 1999; or

(i)  presented for payment more than thirty days after the Relevant Date, except to the
extent that the relevant Noteholder or Couponholder would have been entitled to such
additional amounts on presenting the same for payment on the expiry of such period of thirty
days; or

(iv)  where the withholding or deduction referred to in Condition 7(a), above, is imposed on a
payment to an individual and is required to be made pursuant to European Council Directive
2003/48/EC or any other Directive implementing the conclusions of the ECOFIN Council
meeting of 26-27th November 2000 or any law implementing or complying with, or introduced
in order to conform to, such Directive; or

(v)  presented for payment by or on behalf of a Noteholder or Couponholder who would
have been able to avoid such withholding or deduction by presenting the relevant Note or
Coupon to another Paying Agent in a Member State of the European Union; or

(vi)  to, or to a third party on behalf of, individuals resident for tax purposes in The Kingdom
of Spain or a resident of a tax haven (as defined in Royal Decree 1080/1991 of 5th July); or

(vii) to, or to a third party on behalf of, a Spanish resident corporate entity subject to Spanish
Corporation Tax if the Spanish tax authorities determine that the Notes do not comply with
exemption requirements specified in the Reply to a Consultation of the Directorate General for
Taxation (Direccion General de Tributos) dated 27th July 2004 and require a withholding to be
made.

For the purposes of these Terms and Conditions, the “Relevant Date” means, in respect of
any payment, the date on which such payment first becomes due and payable, but if the full
amount of the moneys payable has not been received by the Paying Agent on or prior to such
due date, it means the first date on which the full amount of such moneys having been so
received and being available for payment to Noteholders and Couponholders, notice to that
effect shall have been duly given to the Noteholders in accordance with Condition 15 (Notices).
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8. PAYMENTS
(@  Principal

Payments of principal shall be made only against presentation and (provided that payment is
made in full) surrender of Notes at the Specified Office of any Paying Agent.

(b) Interest

Payments of interest shall, subject to paragraph (f) below, be made only against presentation
and (provided that payment is made in full) surrender of the appropriate Coupons at the
Specified Office of any Paying Agent.

() Payments subject to fiscal laws

All payments in respect of the Notes are subject in all cases to any applicable fiscal or other
laws and regulations, but without prejudice to the provisions of Condition 7 (Taxation). No
commissions or expenses shall be charged to the Noteholders or Couponholders in respect of
such payments.

(d)  Unmatured Coupons void

Upon the date on which any Note becomes due and payable, all unmatured Coupons and
Talons relating thereto (whether or not still attached) shall become void and no payment will be
made in respect of such Coupons or Talons.

(e)  Payments on business days

If the due date for payment of any amount in respect of any Note or Coupon is not a business
day in the place of presentation, the Noteholder or the Couponholder shall not be entitled to
payment in such place of the amount due until the next succeeding business day in such place
and shall not be entitled to any further interest or other payment in respect of any such delay.
In this paragraph, “business day” means, in respect of any place of presentation, any day on
which banks are open for business in such place of presentation.

(f)  Payments other than in respect of matured Coupons

Payments of interest other than in respect of matured Coupons shall be made only against
presentation of the relevant Notes at the Specified Office of any Paying Agent.

(9)  Partial payments

If a Paying Agent makes a partial payment in respect of any Note or Coupon presented to it for
payment, such Paying Agent will endorse thereon a statement indicating the amount and date
of such payment.

(h)  Exchange of Talons

On or after the maturity date of the final Coupon which is (or was at the time of issue) part of
a coupon sheet relating to the Notes (each, a “Coupon Sheet”), the Talon forming part of
such Coupon Sheet may be exchanged at the Specified Office of the Paying Agent for a further
Coupon Sheet (including a further Talon but excluding any Coupons in respect of which claims
have already become void pursuant to Condition 9 (Prescription). Upon the due date for
redemption of any Note, any unexchanged Talon relating to such Note shall become void and
no Coupon will be delivered in respect of such Talon.
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9.  PRESCRIPTION

Claims against the Issuer for payment of principal and interest in respect of Notes will be
prescribed and become void unless made three years after the Relevant Date (as defined in
Condition 7(c)) for payment thereof.

10. REPLACEMENT OF NOTES, COUPONS AND TALONS

If any Note, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be replaced
at the Specified Office of the Paying Agent, subject to all applicable laws and to Euronext
Amsterdam requirements, upon payment by the claimant of the expenses incurred in
connection with such replacement and on such terms as to evidence, security, indemnity and
otherwise as the Issuer may reasonably require. Mutilated or defaced Notes, Coupons or Talons
must be surrendered before replacements will be issued.

11. PAYING AGENTS

In acting under the Paying Agency Agreement and in connection with the Notes and the
Coupons, the Paying Agents act solely as agents of the Issuer and the Guarantor and do not
assume any obligations towards or relationship of agency or trust for or with any of the
Noteholders or Couponholders.

The initial Paying Agents and their initial Specified Offices are listed below. The Issuer and the
Guarantor reserve the right at any time to vary or terminate the appointment of any Paying
Agent and to appoint a successor paying agent and additional or successor paying agents;
provided, however, that the Issuer and the Guarantor shall at all times maintain a paying agent
in Amsterdam and a paying agent in @ member state of the European Union that will not be
obliged to withhold or deduct tax pursuant to Directive 2003/48/EC or any other Directive
implementing the conditions of the ECOFIN Council meeting of 26-27th November 2000 or any
other law implementing or complying with, or introduce to conform to, such directive. Notice
of any change in any of the Paying Agents or in their Specified Offices shall promptly be given
to the Noteholders.

12. SYNDICATE OF NOTEHOLDERS

The Noteholders shall meet in accordance with the regulations for the Syndicate of Noteholders
(the “Regulations”). The Regulations shall contain the rules governing the functioning of the
Syndicate and the rules governing its relationship with the Issuer and shall be attached to the
Public Deed.

The temporary Commissioner is D. Pedro Miguel Baix aubi Ridaura. Upon the subscription of
the Notes, the Commissioner will call a general meeting of the Syndicate, the duty of which
shall be to ratify or oppose the acts of the temporary Commissioner, confirm his appointment
or appoint a person to substitute him and to ratify the Regulations. References in these
Conditions to the “Commissioner” shall mean the trustee (comisario) as this term is defined
under the Spanish Corporations Law (Ley de Sociedades Andnimas), of the Syndicate of
Noteholders.

Provisions for meetings of the Syndicate of Noteholders will be contained in the Regulations.

13. USE OF PROCEEDS

The proceeds of the issue of the Notes, after paying any issue expenses, will be deposited on a
permanent basis with the Savings Bank or with another credit entity (entidad de crédito) of the
Group and will be used for the Group's general corporate purposes. The funds raised from the
issue of the Notes and so deposited will be available to absorb losses of the Group once the
founders' fund (Fondo Fundacional), which is the minimum allowance fund linked to the
incorporation capital (the “Founders' Fund”) and any participations (Cuotas Participativas)
(“Participations”) and any preference shares or preferred securities (participaciones
preferentes) issued by any member of the Group have been reduced to zero and reserves have
been exhausted.
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14. FURTHER ISSUES

The Issuer may from time to time, without the consent of the Noteholders or Couponholders,
create and issue further notes having the same terms and conditions as the Notes in all respects
(or in all respects except for the first payment of interest) so as to form a single series with the
Notes.

15. NOTICES

Notices to the Noteholders shall be valid if published in a leading English language daily
newspaper published in London (which is expected to be the Financial Times), and, so long as
any Note is listed on the stock market of Euronext Amsterdam and Euronext Amsterdam so
requires, notices will also be published in the Daily Official List (Officiéle Prijscourant) of
Euronext Amsterdam and in a Dutch daily newspaper with a national or wide circulation) or, if
such publication is not practicable, in a leading English language daily newspaper having
general circulation in Europe. Any such notice shall be deemed to have been given on the date
of first publication. Couponholders shall be deemed for all purposes to have notice of the
contents of any notice given to the Noteholders.

16. CURRENCY INDEMNITY

Euro (the “Contractual Currency”) is the sole currency of account and payment for all sums
payable by the Issuer in respect of the Notes, including damages. Any amount received or
recovered in a currency other than the Contractual Currency (whether as a result of, or of the
enforcement of, a judgment or order of a court of any jurisdiction or otherwise) by any
Noteholder or Couponholder in respect of any sum expressed to be due to it from the Issuer
shall only constitute a discharge to the Issuer to the extent of the amount in the Contractual
Currency which such Noteholder or Couponholder is able to purchase with the amount so
received or recovered in that other currency on the date of that receipt or recovery (or, if it is
not practicable to make that purchase on that date, on the first date on which it is practicable
to do so). If that amount is less than the amount in the Contractual Currency expressed to be
due to any Noteholder or Couponholder in respect of such Note or Coupon the Issuer shall
indemnify such Noteholder or Couponholder against any loss sustained by such Noteholder or
Couponholder as a result. In any event, the Issuer shall indemnify each such Noteholder or
Couponholder against any cost of making such purchase which is reasonably incurred. These
indemnities constitute a separate and independent obligation from the Issuer's other
obligations, shall give rise to a separate and independent cause of action, shall apply
irrespective of any indulgence granted by any Noteholder or Couponholder and shall continue
in full force and effect despite any judgment, order, claim or proof for a liquidated amount in
respect of any sum due in respect of the Notes or any judgment or order. Any such loss as
aforesaid shall be deemed to constitute a loss suffered by the relevant Noteholder or
Couponholder and no proof or evidence of any actual loss will be required by the Issuer.

17. WAIVER AND REMEDIES

No failure to exercise, and no delay in exercising, on the part of the Noteholder or
Couponholder, any right hereunder shall operate as a waiver thereof nor shall any single or
partial exercise thereof preclude any other or future exercise thereof or the exercise of any
other right. Rights hereunder shall be in addition to all other rights provided by law. No notice
or demand given in any case shall constitute a waiver of rights to take other action in the same,
similar or other instances without such notice or demand.

18. GOVERNING LAW AND JURISDICTION

(@) The Notes, the Guarantee and the Paying Agency Agreement are governed by, and shall
be construed in accordance with Spanish law.

(b)  The Issuer and the Guarantor irrevocably agree for the benefit of the Noteholders that
the courts of Madrid shall have jurisdiction to hear and determine any suit, action or
proceedings, and to settle any disputes, which may arise out of or in connection with the Notes
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(respectively, “Proceedings” and “Disputes”) and, for such purposes, irrevocably submit to
the jurisdiction of such courts.

() The Issuer and the Guarantor irrevocably waive any objection which they might now or
hereafter have to the courts of Madrid being nominated as the forum to hear and determine
any Proceedings and to settle any Disputes and agree not to claim that any such court is not a
convenient or appropriate forum.

(d)  The submission to the jurisdiction of the courts of Madrid shall not (and shall not be
construed so as to) limit the right of the Noteholder or any of them to take Proceedings in any
other court of competent jurisdiction nor shall the taking of proceedings in any one or more
jurisdictions preclude the taking of Proceedings in any other jurisdiction (whether currently or
not) if and to the extent permitted by applicable law.
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The Regulations

REGULATIONS governing the Meetings of Holders of
Subordinated Notes of Bancaja Emisiones, S.A. Unipersonal (“Bancaja Emisiones”)

This is a translation into English of the Regulations as attached to the Public Deed of Issuance. The
Spanish version of these Regulations shall prevail.

Article 1. This association is constituted as the “SYNDICATE OF HOLDERS OF SUBORDINATED
NOTES OF BANCAJA Emisiones”, pursuant to the Spanish Companies Act and related
regulations in which all the holders of the notes designated SUBORDINATED NOTES OF
BANCAJA Emisiones (the “Notes”) are members.

Article 2. The objects of the Syndicate are to unify and safeguard rights and actions of
noteholders for better protection of their interests in relation to the issuing entity (“Issuing
Entity”).

Article 3. The address of the Syndicate is C/ Caballeros 2, 12001 Castellén de la Plana.

Article 4. The duration of the Syndicate is fixed at the whole lifetime of the issue until full
redemption of the Notes.

Article 5. Possession of a single Note issued shall imply submission in full to the Regulations
and resolutions of the Noteholders Meeting validly passed on the terms laid down by the
Spanish Companies Act and other applicable provisions.

Article 6. Governance and administration of the Syndicate shall lie with the Noteholders
General Meeting and the Noteholders’” Commissioner.

Article 7. The Noteholders General Meeting may be convened by the Board of Directors of the
Issuer or by the Noteholders” Commissioner. The latter must convene the same when so
requested by Noteholders representing at least one twentieth part of the securities issued and
not redeemed.

Article 8. Notice of meeting must be given in a manner, which ensures that noteholders are
informed thereof. Notice to the noteholders shall be valid if published in a leading English
language daily newspaper published in London (which is expected to be the Financial Times).

Notice of meetings must in any event be given (i) as long as any Note is listed on the stock
market of Euronext Amsterdam and Euronext Amsterdam so requires, notices will also be
published in the Daily Official List (Officiéle Prijscourant) of Euronext Amsterdam and in a Dutch
daily newspaper with a national or wide circulation) or, if such publication is not practicable, in
a leading English language daily newspaper having general circulation in Europe, (ii) by post to
Euroclear Bank S.A/N.V. and to Clearstream Banking, société anonyme. Any such notice shall
be deemed to have been given on the date of first publication, and in all cases such
communication shall be given at least fifteen days in advance.

If the Meeting is to deal with matters relating to modification of the issue terms and conditions
or other matters of similar importance in the view of the Noteholders” Commissioner, then
notice of meeting must furthermore be given by announcement in the Mercantile Registry
Official Gazette (Boletin Oficial del Registro Mercantil) and in one newspaper of major
circulation in the province of incorporation of Bancaja Emisiones.

In both cases the notice of meeting must be given at least fifteen days prior to the date fixed
for holding the Meeting, clearly setting out therein the venue, date and time thereof as well as
the matters to be dealt with.

The notice of meeting may further indicate the date on which the Meeting will be held in the
second instance if the necessary quorum is not obtained in the first instance.

Notwithstanding the provisions of the foregoing paragraphs, if Noteholders present holding all
of the unredeemed notes decide to hold the Meeting, the same shall be valid for all purposes
despite the lack of prior notice of the meeting.
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Article 9. All Noteholders shall be entitled to attend, whatever the number of notes they hold,
provided that they evidence their status as such at least five days prior to that on which the
Meeting is to be held in the manner determined in the notice of meeting. Noteholders may
attend the Meeting in person or by proxy granted to another noteholder.

Article 10. Noteholders General Meetings shall be held at the address of the Syndicate, and
the Chairman of the founding Meeting shall be the Noteholders” Commissioner appointed to
execute the Issue Public Deed until the General Meeting elects a Chairman and Secretary on
the terms laid down by Spanish Companies Act.

Before dealing with the agenda, a list shall be drawn up of those present setting out the
capacity in which they appear and number of Notes, whether own or third party, which they
represent.

The Meeting shall pass resolutions in the manner laid down by Spanish Companies Act, and it
shall be deemed for these purposes that each note present or represented shall grant
entitlement to one vote. The minutes of the meeting shall be approved at the Meeting itself,
and shall be included in the corresponding book and signed by the Chairman and Secretary.

Article 11. Resolutions passed in the manner laid down in the previous article shall be binding
on all Noteholders, including absent and dissenting Noteholders, and may be challenged in the
circumstances laid down by Sections 115 and following the Spanish Companies Act.

Article 12. In matters not provided for in these Regulations the provisions of Chapter X of the
Spanish Companies Act and other applicable provisions shall govern the Noteholders Syndicate.
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Summary of Provisions relating to the
Notes in Global Form

The Notes will initially be in the form of the Permanent Global Note which will be deposited on
or around the Closing Date with a common depositary for Euroclear and Clearstream,
Luxembourg.

The Permanent Global Note will become exchangeable in whole, but not in part, for Notes in
definitive form (“Definitive Notes”) in the denomination of Euro 1,000 each at the request of
the bearer of the Permanent Global Note if (a) Euroclear or Clearstream, Luxembourg is closed
for business for a continuous period of 14 days (other than by reason of legal holidays) or
announces an intention permanently to cease business or (b) any Note becomes immediately
redeemable following the occurrence of an Event of Default (all as expressly provided in
Condition 6 (Events of Default)) in relation thereto and is not duly redeemed (and the funds
required for such redemption are not available for the Principal Paying Agent for the purposes
of effecting such redemption and remain available for such purpose) by 6.00 p.m. (London
time) on the thirtieth day after the time at which such Notes become immediately redeemable.

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall
procure the prompt delivery (free of charge to the bearer) of such Definitive Notes, duly
authenticated and with Coupons and Talons attached, in an aggregate principal amount equal
to the principal amount of the Permanent Global Note to the bearer of the Permanent Global
Note against the surrender of the Permanent Global Note at the Specified Office of the
Principal Paying Agent or at the Specified Office in Amsterdam of any Paying Agent within 30
days of the bearer requesting such exchange.

In addition, the Permanent Global Note will contain provisions which modify the Terms and
Conditions of the Notes as they apply to the Permanent Global Note. The following is a
summary of certain of those provisions:

Payments: All payments in respect of the Permanent Global Note will be made against
presentation and (in the case of payment of principal in full with all interest accrued thereon)
surrender of the Permanent Global Note at the Specified Office of any Paying Agent and will be
effective to satisfy and discharge the corresponding liabilities of the Issuer in respect of the
Notes.

Notices. Notwithstanding Condition 15 (Notices), while all the Notes are represented by the
Permanent Global Note and the Permanent Global Note is deposited with a common depositary
for Euroclear and Clearstream, Luxembourg, notices to Noteholders may be given by delivery of
the relevant notice to Euroclear and Clearstream, Luxembourg and, in any case, such notices
shall be deemed to have been given to the Noteholders in accordance with Condition 15
(Notices) on the date of delivery to Euroclear and Clearstream, Luxembourg; provided, however,
that, so long as the Notes are listed on Euronext Amsterdam and Euronext Amsterdam so
requires, by publication in the Daily Official list (Officiéle Prijscourant) of Euronext Amsterdam
and in a Dutch daily newspaper with a national or wide circulation.
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Use of Proceeds

The net proceeds of the issue of the Notes, expected to amount to Euro 496,910,000 after
deduction of the combined management and underwriting commission will be deposited by
the Issuer with the Guarantor or with another credit entity (entidad de crédito) of the Group
and will be used for general corporate purposes of the Group.
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Bancaja Emisiones, S.A. Unipersonal

The Issuer was incorporated on 25th October, 2004 for an indefinite period of time as a limited
liability company (sociedad andnima) under the laws of the Kingdom of Spain, with its
registered office at Calle Caballeros 2, 12001 Castellén de la Plana, Spain. The Issuer is
registered in Volume 1238, Book 801, Folio 38, Sheet CS-22796, Registration 1 of the Spanish
Mercantile Registry (Registro Mercantil). The Issuer has no subsidiaries.

The Issuer has not conducted any operations or issued any debt obligations in any form to date.
The authorised share capital of the Issuer is Euro 60,500 divided into 605 ordinary shares, each
with a par value of Euro 1,000. The subscribed and fully paid up share capital is Euro 60,500.

The objects of the Issuer are to issue all kinds of debt securities guaranteed by the Guarantor
on a subordinated basis or not, pursuant to Law 13/1985 which are to be traded on Spanish
and international markets.

The directors of the Issuer are Bancaja, represented by Miguel Angel Soria Navarro, Bageva
Inversiones, S.A. represented by Benito Castillo Navarro and Grupo Bancaja Centro de Estudios,
S.A. represented by José Contreras Aparicio. Outside the Issuer, Miguel Angel Soria Navarro,
Benito Castillo Navarro and José Contreras Aparicio work principally as executives of Bancaja.

The business address of Miguel Angel Soria Navarro, Benito Castillo Navarro and José Contreras
Aparicio is C/Pintor Sorolla 8, 46002 Valencia, Spain.

The auditors of Bancaja Emisiones, Unipersonal S.A. are Ernst & Young S.L..

Capitalisation of the Issuer

The following table sets out the audited short-term liabilities, long-term liabilities and
stockholders’ equity of the Issuer as at 25th October 2004, adjusted to give effect to the issue
of the Notes and the application of the proceeds as described under “Conditions of the Notes —
Use of Proceeds”.

(in Euro)

Short-term labilities ..............ooooi i -
Long-term liabilities

N O S et 500,000,000
Stockholders’ equity

Share capital” ..o 60,500

RO B S .. -

RetaiNEd QAMMINGS ...ooiiiiiiiiie e -
Total stockholders’ eqUItY ........ccoooiiiiiiii i 60,500
Total capitalisation ... 500,060,500
Notes:
(1) The share capital is subscribed as follows:

Caja de Ahorros de Valencia, Castellon y Alicante, Bancaja 100% of the ordinary shares
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Capitalisation and Indebtedness of Bancaja

The following table sets out the capitalisation and indebtedness of Bancaja, based on
unaudited consolidated accounts for the nine month period ending 30th September 2004 and
audited consolidated accounts for the years ending 31st December 2003, 31st December 2002
and 31st December 2001 prepared in accordance with generally accepted accounting principles
in Spain.

Nine months

ended 30th
September Year ended 31st December
2004 2003 2002 2001
(in thousands of Euro)
LongTermDebt ... 3,332,309 3,715,259 3,428,414 2,544,585
Euro medium term notes' ..........cccvvvvveiinnn.. 2,640,973 3,033,923 2,747,078 2,236,312
Subordinated debt ... 681,336 681,336 681,336 308,273
Minority Interest’ ... 934,016 899,710 828,197 801,161
Preferredstock ... 600,000 600,000 600,000 600,000
Shareholders' equity ... 1,539,262 1,417,472 1,249,514 1,102,217
Authorised and issued share capital .............. 0 0 0 0
RESEIVES .o 1,367,068 1,196,241 1,055,782 929,211
Consolidated profit attributable to the group 172,194 221,231 193,732 173,006
Dividends for the year............cccoociii 0 0 0 0
Total capitalisation and indebtedness™ ........ 6,395,587 6,632,441 6,106,125 5,047,963
(1) Long Term Debt issued in US dollars was converted to Euro from US dollars using the following exchange rates:

- At 30th September 2004: 1€ = 1.2409 US$

- At 31st December 2003: 1€ = 1.2630 US$

- At 31st December 2002: 1€ = 1.0487 US$

- At 31st December 2001: 1€ =0.8813 US$
(2) The Series A and B preferred shares amounting to EUR 600 million of Bancaja Eurocapital Finance, a wholly-owned subsidiary

of Bancaja are guaranteed by Bancaja on a subordinated basis and are unsecured. These are perpetual issues but the Issuers
may redeem the shares early, subject to Bank of Spain consent.

(3) As of 30th September 2004, the Group had contingent liabilities of € 3,544,112,000.

4) Save as disclosed above, there has been no material change in the consolidated capitalisation, indebtedness, contingent
liabilities or guarantees of Bancaja since 30th September 2004.
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Caja de Ahorros de Valencia, Castelléon y Alicante, Bancaja

Introduction

Caja de Ahorros de Valencia, Castellén y Alicante, Bancaja (“Bancaja”) is incorporated under
the laws of the Kingdom of Spain and regulated and supervised by the Bank of Spain. Bancaja
was founded in 1878 for an unlimited duration as Caja de Ahorros de Valencia. Bancaja is the
result of the mergers in 1989 of Caja de Ahorros de Valencia with Caja de Ahorros y Monte de
Piedad de Segorbe (founded in 1884), in 1991 with Caja de Ahorros y Monte de Piedad de
Castellon (founded in 1899), in 1993 with Caja de Ahorros y Socorros de Sagunto (founded in
1841) and in 2001 with Caja de Ahorros y Préstamos de Carlet (founded in 1909). After the
merger with Caja de Ahorros y Monte de Piedad de Castellon in 1991, the resulting entity
adopted the brand name of “Bancaja”.

Bancaja is registered in the Special Register of Popular Savings Banks of the Bank of Spain, as
number 49 on page 30, on the Register of Savings Banks of the Region of Valencia as number
4 and in the Provincial Mercantile Register of Castellén (Tome 532, Book 99, General Section,
page number CS-2749). Bancaja’s registered office is at C/Caballeros 2, 12001 Castellén de la
Plana, Spain and Bancaja’s head office is at C/Pintor Sorolla 8, 46002 Valencia, Spain.

Unlike commercial banks, savings banks have no share capital, nor shareholders. Savings banks
allocate part of their surplus to reserves in order to comply with Bank of Spain regulations on
financial institutions’ capitalisation. Any surplus not allocated to reserves is invested in
community, social and cultural projects.

As at 31st December 2003, Bancaja was Spain’s third largest savings bank and the parent
entity of the sixth largest banking group by total assets. As at 30th September 2004 total
consolidated assets were €38.6 billion compared to €32.9 billion in September 2003 and net
consolidated profit amounted to €220.4 million for the nine months ended 30th September
2004, an increase of €26.3 million compared to the nine months period ending

30th September 2003.

As at 30th September 2004, Bancaja and its consolidated subsidiaries (the “Group”) had 1,264
branches mainly located on the east Mediterranean coast of Spain, 7,521 employees and over
two million customers.

Bancaja’s consolidated equity as at 30th September 2004 amounted to €3,218.8 million, in
compliance with Bank of Spain regulations. The Group's total capital to weighted-risk ratio,
calculated in accordance with Bank of Spain capital adequacy criteria, as at 30th September
2004 was 9,90% (Tier 1: 7.70%).

The above financial information has been extracted from Bancaja’s unaudited interim financial
statements as at and for the nine months ended 30th September 2004.

The Group is comprised of a series of companies incorporated by Bancaja or in which Bancaja
owns a holding, including long-standing financial institutions and service companies. The Group
aims to diversify and specialise in the range of products offered to its customers and to
distribute the products through various channels over a large geographical area to achieve
economies of scale and of scope.

Bancaja, the parent entity of the Group, coordinates the activities of the companies it manages,
providing support in several areas, including financial innovation, technological development
and training.
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The following is an organisational chart of the Group as of 31st December 2003 including the
name of the member of the Group and the percentage shareholding of Bancaja in the
company:

BANCAIJA
GROUP
I I I I I I
INVESTMENT | BUSINESS I
| BANKS | | MANAGEMENT | | FINANCE | | INSURANCE | | REAL STATE | | GROUP SERVICES | INVESTMENT

L Bco.VALENCIA GEBASA || B.I.C. || ASEVAL || CISA || Cavaltour NH Hoteles | | | Aguas Val.
38.33% 100 % 100 % 50 % 100 % 50 % 5% 20.65 %
Arcalia Patr. || B.I.F. |l COSEVAL | | Cisa Habitat | | S.B. Admin. Abertis | | | Metrovacesa
65.94 % 100 % 100 % 100 % 100 % 3.06 % 3.02 %
MERCAVALOR || B.E.F. | | COSEVALII || Actura | | S. Telf. GB. AIE Cegas | | | Servicom 2000
14.28 % 100 % 50 % 100 % 100 % 9% 99.03 %
|| B.I.C. BV | | SEGURVAL | Otherland || Acinsa Ribera Salud | | | Jeizer Tech
100 % 100 % management cos 23.18 % 66.67 % 75 %
LI B.l.F. BV | | Consultora Pens. || Tinsa Enagas L1 Islalink
100 % 100 % 5.65 % 5% 18.98 %
L| AIE G. Seguros || Key Terra Mitica | | | Neo-Sky
65 % 34.99 % 20.63 % 1.07%
|| Lico Corp. Invers.Val. Scr | | | :;Z;‘/e':COIISCZS
5.69 % 100 % 20 %
|| simp (visa) SBB Particip. | | | C:'m‘bp‘\a/”'
3.89 % 100 % 50 %
|| Semp Valenc.Inv.Mob. | |
3.95 % 100%

Servired
3.57 %

Other service
companies

Note: The percentage shareholdings shown above correspond to Bancaja’s controlling interest (being the sum of Bancaja’s direct
holdings and indirect holdings through other companies).

Business

Bancaja’s main business is retail deposit taking and mortgage lending, as well as lending to the
public sector and medium sized companies. Bancaja’s strategy is to achieve sufficient presence

in the Spanish market, covering all towns with more than 50,000 inhabitants, and in particular,
areas of growth in tourism and property development.

In 1993 the Group acquired 100% of the capital of Banco de Murcia and in 1994, 24.24% of
the capital of Banco de Valencia and in 1998 100% of the capital of Sindibank, a bank
operating mainly in Catalonia. In 1999 Sindibank’s business was integrated in the Group. In
1997, Bancaja contributed its 100% shareholding in Banco de Murcia to a wholly owned
holding company called Vainmo Cartera, S.L. Thereafter, Banco de Valencia merged with
Vainmo Cartera, S.L. and Banco de Valencia approved a share capital increase that was
assumed in its entirety by Bancaja. In 2002 Banco de Murcia’s banking business was integrated
into Banco de Valencia. As at 30th September 2004 Bancaja’s shareholding in Banco de
Valencia was 38.39%.

The Group has experienced a compounded annual growth rate in total assets of 16% since
1999. Growth in terms of net income has risen by 26% to €220.4 million based on Bancaja’s
unaudited interim financial statements as at and for the nine months ended 30th September
2004.

The Group's non-banking subsidiaries provide specialised services in life insurance (ASEVAL),
other insurances (COSEVAL and SEGURVAL), investment fund management (GEBASA,
ARCALIA), travel (CAVALTOUR) and real estate services (CISA). The Group’s services are
provided through a domestic network of 1,264 branches, 51 offices and 7,521 employees as of
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30th September 2004. Gebasa, the investment fund management subsidiary is Spain’s
twentieth largest.

Performance of the Group in 2003

The most significant events during 2003 were:

®  the opening of forty-one new offices in accordance with Bancaja’s the expansion plan;

®  the completion during the first half of 2003 of a project to reduce customer waiting time
at offices as part of a project to improve customer services;

o implementation of a commercial banking project to improve commercial efficacy at
offices, sales and customer services;

° campaigns to win new customers;

o agreements with foreign finance entities, continuing the strategy of prior years to
increase the services offered to Group clients outside Spain. See “Bancaja’s international
activity’ below;

®  the acquisition of a 1% share in Iberdrola, one of the two largest electricity companies in
Spain;

o on going in-house treasury and capital market projects and adaptation to the Basel Il
requirements to improve Bancaja’s processes and systems;

° capital markets issues of €940 million, and securitisations of €3,580 million; and

. Bancaja’s proportionate subscription of the capital increase of Banco de Valencia of €25
million.

The Group's financial highlights for 2003 are:

° a 12.72% increase in net loans and credits and 16.24% increase in funds managed. If
securitisations carried out during the year are taken into account, the net increase in loans and
credits would be 23.91%;

° a reduction of the delinquency ratio, which stood at 0.60% and increase in bad debt
coverage to 362.39%. At the beginning of 2003 these percentages were 0.75% and
259.64%, respectively;

° a 18.05% increase in operating margin, based on a 13.37% increase in ordinary margin.
Net profit before taxes amounted to €386.3 million, a 9.83% increase over the previous year.
Profit after taxes totalled €287.5 million, a 10.09% increase over that of 2002. Profit attributed
to the Group amounted to €221.2 million, an annual increase of 14.19%; and

° at 31st December 2003, the Group’s equity amounted to €3,053.4 million, a 7.16%
increase over its equity at 31st December 2002. As of 31st December 2003, equity exceeded
the minimum legal amount by €863.1 million.
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Key financial figures for the Group

The following key financial figures for the Group have been extracted from the Group’s audited

consolidated figures for the financial year ended 31st December 2003.

Variation

31/12/2003  2003/2002

(thousands of euros) %
Business
Total Balance-Sheet ASSETS ... 35,395,070 5,600,834 18.80
TUI OV . 55,182,568 7,017,137 14.57
Net loans and credits ... 25,733,659 2,903,228 12.72
Customer funds under management ..........c.ccccceevvveeiiiieeeeen 29,448,909 4,113,909 16.24
Balance-sheet fUNAS .......ooooiiii e 24,268,603 3,419,816 16,40
Off-balance-sheet transactions™ ...........ooooeeooee e, 5,180,306 694,092 15.47
Results
Net interest INCOME ... 846,697 54,824 6.92
Ordinary MArgin ....cc.ooiiiieieie e 1,100,529 129,771 13.37
OPErating Margin ......eeiii i 539,530 82,488 18.05
Book results before taxes ........cccvevveiiiiii 386,280 34,564 9.83
Profit @fter taXes ........ooiie e 287,491 26,356 10.09
Equity
Equity suitable for meeting equity requirements ................c...oco..... 3,053,372 204,140 7.16
Surplus equity after minimum equity requirements....................... 863,062 (48,223) (5.29)

Variation

31/12/2003  2003/2002

(thousands of euros) %
Sources
Employees dedicated to ordinary activities ............ccccoeeeiiiiinnnn. 6,540 267 4.26
BraANCNES .. 1,174 42 3.71
AT VIS 1,530 39 2.62

(1) Mutual funds (Group and non-Group) and pension plans.
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Geographical distribution of branches as of 31st December 2003

Banco de

Bancaja Valencia Total
Autonomous Community of Valencia............................. 608 244 852
AlCANTE 87 58 145
CastellON . 117 32 149
ValBNCIA e 404 154 558
MIUNCIA e 2 65 67
Catalonia ........oooooe 55 3 58
BarCeloNa ..o 47 3 50
LA e 1 - 1
GHIONA e 1 - 1
TAITAGONA ...ttt 6 - 6
Madrid ... 60 11 71
CastillalaMancha....................... 22 - 22
AlDACETE o 17 - 17
Ciudad Rl ... e 1 - 1
CUBNCA e 1 - 1
GUAdAIAJAra ... e 1 - 1
TOlOAO 2 - 2
Castilla LeON ..o 1 - 1
Valladolid ..o 1 - 1
Andalusia............oooo 12 17 29
AN e 17 19
CAAIZ. e 1 - 1
GranNAa ..o 1 - 1
HUBIVA ... 1 - 1
MAIAGA e 3 - 3
SOVl A 4 - 4
Baleares ... 32 - 32
AragoON ...t 6 5 11
HUBSCA o - 1 1
ZATAGOZA ..ttt 6 4 10
La RiOJa ..o 1 1 2
LasIslas Canarias...............cooooooiii 21 - 21
Las Palmas de Gran Canaria ..........cooeeeeeoeiieiiieeeeeeieeeee 13 - 13
Santa Cruz de Tenerife ... 8 - 8
Pais VaSCo .........ooooiiiiii e 3 - 3
ALAVA o 1 - 1
VIZCAYA ettt 2 - 2
NaVarre ... 1 2 3
GaliCia ..o 1 - 1
A COTUNG e 1 - 1
US A 1 - 1
VM e 1 - 1
TOtal .. 826 348 1,174
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Group Service Points by type as of 31st December 2003

The table below sets out the service points through which customers may access Bancaja’s

various products and services

Banco de

Bancaja Valencia Total
Commercial Banking ..........oooiiiiiiiiiiiiie 754 347 1,101
Corporate Banking ... 39 1 40
Real Estate Developers.........coviiiiiiiiiiiieiee e 5 - 5
Individual Banking ...........coooiiiiiii 25 - 25
Specialised customer service modules and branches ............ 3 3 6
PaWNDIOKErS ... ..o 1 - 1
Exhibition and Auction Rooms (Bancarte) ...........cccccccceeen.... 1 1
Telephone Banking:
Telephone Authorisation Centres .........cccoeeiiiiiiiiiieiiieen 1 - 1
Telephone ServiCes ........ooiiiiiiiieeee e 1 1 2
Ticket Sales ServiCe .........cccooiiiiiiiii e 1 - 1
ATIMS e 1,192 338 1,530
Tele-Purchase Customer Service POINtS ......cooevveeiviiiiieiiiii, 17,874 7,070 24,944
Automatic Passbook Update Points ..........cccccoiiiiiiiin 190 - 190

Commercial banking network

Line, quality and commercial banking projects initiated in 2002 were implemented in 2003 to

reduce waiting times at offices, create a culture of quality and improve the commercial

capabilities of offices.

To provide services in unattended areas in the market and serve a greater number of people,
forty-one branches were opened in 2003, five of which specialise in the non-resident sector.

Branches opened in 2003

A GO U e
BBV

CAIZ e
GIANAA ..o
HUBIVA e
LA RIOJa oottt
Las Palmas de Gran Canaria ......coooveweeeee e
MIAATIA <. e

N V2= = TSP
SOVl
=] = o o) = P
ValBNCIA e e
Valladolid ...
W | =16 [0 4= LU
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ATMs

Bancaja ended 2003 with a total of 1,192 ATMs and over 50 million transactions, an 18%
increase over 2002, with increases of 38% in withdrawals and 61% in updates of savings
passbooks.

Credit cards

Bancaja issued more than 1,244,000 credit cards in 2003, an increase of 10% with respect to
2002.

Total credit card purchases amounted to over €1,290 million in 2003 (an increase of 22%
compared with 2002), generating nearly €28.5 million in fees.

Bancaja card sales at business

In 2003 a total of 17,800 point-of-sale terminals were installed, 2% less than in 2002, due to
recoveries of inactive terminals. Total related purchases were over €1,310 million.

Multi-Access

In June 2003, Bancaja launched the “Multi-Access” service, which combines and facilitates
private customers’ use of alternative channels by associating internet and telephone access with
Bancaja cards. Customers using this new service may access Linea Directa Bancaja and Bancaja
Proxima Particulares (private individuals) with any of their Bancaja cards.

At 31st December 2003 the number of customers using Bancaja Proxima Particulares or Linea
Directa Bancaja had increased by 18% from 31st December 2002.

Telephone banking

Together with the launch of “Multi-Access”, navigation procedures for on-line automatic
customer services were modified to enable customers to directly access the transaction or
consultation desired without having to select options on menus. During 2003, Linea Directa
received almost one million calls which were answered by an automatic system (IVR) in 51% of
cases.

Over 2.5 million calls were made to Linea Directa in 2003 and to the other telephone services
(such as collection activities, ticket sales, ATM customer services, credit cards and internet
services).

Bancaja Proxima Particulares

In 2003, Bancaja increased the range of internet transactions made, such as paying bills and
checking transfers.

In 2003, 654,000 internet transactions were made (€522 million), representing increases of
95% (in terms of number of transactions) and 65% (in terms of financial amounts) compared
with 2002.

C.A.T. — Mortgage Loan Centre

In 2003 the Telephone Authorisation Centre (CAT) facilitated loans amounting to over €1,271
million (45% more than in 2002).

Over 31,000 mortgage loans were granted by the Mortgage Loan Centre, a centre for
analysing, authorising, documenting and granting mortgage loans.

In 2003 the number of mortgage loan centres increased to eighteen. In addition to mortgage
loans these centres sold more than 68,000 other products.
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Bancaja Proxima Empresas

The number of customers using this service increased by 28% in 2003. Over 513,000 business
transactions (representing more than €1,716 million) were made.

In addition to simple transactions, over 300,000 AEB (Spanish Banking Association) transactions
were processed through this channel, with a turnover of over €5,500 million.

Strategic Plan

In 2003, the Group continued to implement the strategies set forth in its 2000 Strategic Plan.
The most significant aspects of these strategies are:

o sustained, balanced growth in order to become one of the major financial institutions in
Spain;

o to attain and maintain the leading position in terms of efficient distribution of financial
services;

®  to create a multichannel distribution system, and gain a competitive advantage through
the branch network in terms of sales points, advanced commercial management systems, new
management systems and personnel;

. to continue to improve efficiency;

o to prioritise financial distribution for specialised businesses (insurance and pension funds,
investment funds, equity management), establish agreements with qualified operators and carry
out transactions to win market share in each business area;

®  to establish a presence directly or through co-operation agreements in countries where
the Group carries out import and export activities with customers;

o to diversify sources of business and results by investing outside financial sectors; and

®  to ensure full compliance with community welfare objectives set by Bancaja.

Action Plan
In 2003 Bancaja focused on implementing the Stratetic Plan using guidelines designed to:

o assure an adequate capital ratio for Bancaja by optimising consumption and generating
equity while meeting coverage requirements in keeping with prevailing legislation;

o establish an adequate investment financing structure to ensure balanced growth, mitigate
interest rate, liquidity and exchange rate risks, ensure the stability of business margins and
reinforce policies aimed at obtaining adequate investment quality, through reasonably
functioning measures applied to control, monitor and write down related risk assets;

o maintain the efficiency ratio within the parameters for the sector by reducing the weight
of operating costs, rationalising procedures and establishing economies of scale at Group level;

. continue increasing business capacity by opening new offices and winning new
customers while promoting customer loyalty among current customers and to keep investing in
alternative distribution channels;

° improve the quality of customer services and commercial management capacity of offices,
and implement projects to reduce customer waiting time, improve commercial banking services
and enhance quality;

o develop Bancaja’s product and service catalogue to meet the needs of an ever-changing
market;

o continue to promote the integration of the measurement, control and follow-up of all of
the risks that may affect Bancaja, in accordance with the requirements established by the
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monetary authority, in order to coordinate efficiently all the actions needed to maintain them at
acceptable levels, in accordance with the financial and solvency structure of Bancaja; and

° make an on-going effort to upgrade the professional training of staff to adapt them to
new customer and market requirements.

Community welfare projects
Bancaja’s priorities in relation to community welfare in 2003 were:

o to meet emerging social needs, especially those generated by globalisation and increased
life expectancy;

®  training as an effective means of social development; and

o coordinating community welfare projects with financial business strategies in terms of
productivity, clients and areas.

Accordingly, the followi