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BANCO POPULAR GROUP

BANCO POPULAR ESPANOL, S.A.
CORPORATE GOVERNANCE REPORT FOR 2009

A STRUCTURE OF OWNERSHIP

Al. Complete the following table on the capital stock of the company:

Date of last change Capital stock (€) Number of shares Number of voting rights
10-09-2009 133,315,169 € 1,333,151,690 1,333,151,690

Indicate whether or not there are various classes of stock with different associated rights:
Yes No

Unit number of
Number of shares Unit par value voting rights Different rights

]
[s1)
n
n

A2. Detail the direct and indirect owners of significant shareholdings in the company at year end, excluding the directors:

Number of direct Number of indirect % of total
Name of shareholder voting rights voting rights (*) voting rights

(*)  According to the notifications made that are publicly available in the registers of CNMV.

Detail the most significant changes in the shareholder structure during the year:

Transaction

Name of the shareholder Transaction date description
Casa Kishoo, S.A. 13-08-2009 Holding reduced to under

3% of voting rights
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A3. Complete the following tables on directors of the company that hold voting shares in the company:

Number of direct Number of indirect

Name of the director voting shares voting shares (*) % _of total voting
Allianz, SE 10 124,986,574 9.375
Aparicio, Francisco 403,330 0 0.030
Asociacion de Directivos de BPE 42,840 0 0.003
Ferreira de Amorim, Americo 510 94,177,629 7.064
Gancedo, Eric 29,81 28,746 0.004
Herrando, Luis 4,029 4,080 0.001
Higuera, Roberto 68,340 0 0.005
Molins, Casimiro 22,440 0 0.002
Morillo, Manuel 51 0 0.000
Nigorra, Miguel 545,199(1) 2,660,921 0.240
Osuna, Nicolas 0 34,902,596 2.618
Revoredo, Helena 0 5,785,276 0.434
Rodriguez, José Ramon 146,400 132,450 0.021
Ron, Angel 63,805 0 0.005
Sindicatura de Accionistas de BPE 14,442,628 166,174,864 (1) 13.548
Solis, Miguel Angel 817,253 318,113 0.085
Tardio, Vicente 16,003 0 0.001
Union Europea de Inversiones, S.A. 63,376,855(1) 9,975,691(1) 5.502

Total (direct and indirect) 79,979,504 439,146,940 33.383
Voting rights habitually represented (2) 6.427
Total rights 39.810

(1) Indirect shareholding of Sindicatura de Accionistas de BPE: The indirect shareholding of Sindicatura de
Accionistas de BPE includes 73,352,546 syndicated shares corresponding to the direct and indirect interest held by
Union Europea de Inversions, S.A., plus 728,727 shares, also syndicated, corresponding to the direct holding, plus
part of the indirect holding, owned by Mr. Miguel Nigorra. Both holdings have been deducted from the total
computation of shares and from the total percentage of voting rights controlled by the Board of Directors, to avoid
their being counted twice.

(2) Shares represented: This table does not include the breakdown of shares habitually represented by Board
Members, which amount to approximately 6.43% of capital stock. This percentage includes, most notably, the
following shareholdings: 0,95% owned by the Solis family, represented by Mr. Miguel Angel de Solis; 0.80%
owned by various families which are represented by Sindicatura de Accionistas de BPE; 0.46% owned by the
Montuenga family, represented by Unién European de Inversiones, S.A.; and 0.34% owned by various families,
represented by Mr. Casimiro Molins.
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(*) Through:

Director’s name:

Allianz, SE
Name of the direct Number of direct
owner of the shareholding voting rights % of total voting rights
Allianz Participations, BV 85,850,941 6.440
Otros 39,135,643 2.936
Total: 124,986,584 9.375

Director's name:
D. Americo Ferreira de Amorim

Name of the direct Number of direct
owner of the shareholding voting rights % of total voting rights
Topbreach Holding, B.V. 94,177,629 7.064
Total: 94,177,629 7.064

Director's name:
SINDICATURA DE ACCIONISTAS DE BPE

Name of the direct Number of direct
owner of the shareholding voting rights % of total voting rights
Pluralidad de inversores particulares 92,822,318 6.963
Union Europea de Inversiones, S.A. 73,352,546 5.502
Total: 166,174,864 12.465
% Total voting rights held by the Board of directors ....... 33,383% (**)

(**) This percentage does not include the shares habitually represented by Board Members, amounting to
approximately 6.427% of the capital stock.

Total capital stock represented by the Board of Directors, taking into account directly and indirectly owned and
habitually represented shares, amounts to 39,810%.
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Complete the following tables about Board members holding rights on company shares:

Number of Number of Equivalent
direct indirect number % of total
Director's name option rights option rights of shares voting rights

AA. [f there are family, commercial, contractual or corporate relationships between owners of significant shareholdings, to
the extent that the company has knowledge of them, detail them below unless they are scantly relevant or arise from
ordinary commercial transactions:

Type of
Related entity’s name relationship Brief description
Topbreach Holding, B.V. y Union Europea Corporate Topbreach Holding, B.V. owns a significant stake
de Inversiones, S.A. in Union Europea de Inversiones, S.A.
Sindicatura de Accionistas de BPE and Corporate Union Europea de Inversiones, S.A.- forms part of

Unién Europea de Inversiones, S.A. Sindicatura de Accionistas de BPE

A5. If there are commercial, contractual or corporate relationships between the owners of significant shareholdings and
the company, detail them below unless they are scantly relevant or arise from ordinary commercial transactions:

Type of
Related entity's name relationship Brief description

Popular de Mediacion, S.A. (wholly Contractual Marketing of Allianz's general

owned by BPE) and Allianz insurance policies through the banks
pertaining to Banco Popular Group.

Banco Popular - Allianz Contractual Contractual Externalization of pension
commitments to serving and retired
staff.

Grupo Banco Popular - Allianz Contractual Contractual Externalization of pension
commitments to serving and retired
staff.

Banco Popular - Allianz Corporate Eurovida, S.A., Cia Seguros y

Reaseguros, a life insurance company
in which the stake held is 49%-51%
and Europensiones, S.A., a pension
fund, in which the stake is 51%-49%.

84



BANCO POPULAR GROUP

A6. Indicate whether any pact between shareholders affecting the company have been reported in accordance with the
provisions of Article 112 of the Stock Market Act. If any, provide a brief description and list the shareholders bound by

the pact:
Yes No
% of capital stock
Parties to the pact affected Brief description of the pact
Multiple minority shareholders 13.548 A gentleman's agreement by
(2,349 a 31-12-2009) which the syndicated share-

holders are bound for such
time as they freely decide

Indicate whether or not there are any pacts regarding shares between shareholders of the company of which the
company is aware:

Yes No

% of capital stock
Parties to the pact affected Brief description of the pact

State below any change in or termination of such pacts or agreements or share pacts during the year:

A7. State whether there is any individual or legal entity that exercises or may exercise control over the company in the
terms of Article 4 of the Securities Market Law. If so, indicate them:

Yes No

Name Observations

A.8. Complete the following tables about the company's treasury stock:

At year end:
Number of directly Number of indirectly
owned shares owned shares (*) % of total capital stock
20,459,003 2,770,739 1.742
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(*) Through:
Name of the direct owner

of the holding Number of directly owned

Finespa, S.A. 325,424

Inmobiliaria Viagracia, S.A. 704,386

Gestora Popular, S.A. 81,552
Gestora Europea de Inversiones, S.A. 1,659,377
Total 2,770,739

Detail the significant variations, as defined in Royal Decree 1362/2007, during the year:

Total direct shares Total indirect shares % total of
Date reported acquired acquired capital stock
02-23-2009 628,661 12,082,390 1.043%
03-02-2009 16,195,546 - 1.311%
03-12-2009 12,583,489 - 1.018%
04-23-2009 29,573,027 458,966 2.430%
06-24-2009 13,855,480 - 1.121%
06-30-2009 13,700,511 - 1.109%
08-19-2009 12,392,019 18,358 1.004%
09-17-2009 9,433,394 - 0.748%
10-27-2009 13,126,273 8,549,449 1.626%
12-15-2009 9,682,461 4,265,074 1.046%
12-30-2009 1,097,113 21,389,519 1.687%
Capital gain/(Loss) on treasury stock sold during the 49,558,904 €

period

A.9. Detail the conditions and the period(s) of the authorization(s) granted by the Shareholders' Meeting to the Board of
Directors for the purchases or sales of treasury stock.

The General Shareholders' Meeting held on June 26, 2009 authorized the Bank's Board of Directors to acquire treasury
stock, in the forms permitted by law, subject to the limits and requirements indicated below:

* That the face value of the shares acquired, when added to that of those already owned by the Bank and its
subsidiaries, does not at any time exceed 5% of the capital stock.

* That the Bank and, where appropriate, the acquiring subsidiary, have the capacity to record the restricted reserve
prescribed by law for such cases without reducing the capital or the legal reserve or the reserves which are restricted
pursuant to the bylaws.

* That the shares acquired have been fully paid.

* That the acquisition price is not lower than the face value or 20% higher than the market price at the Stock
Exchange session on the day of purchase.

This authorization, which is granted for the maximum legal period of 18 months, is without prejudice to the application
of the cases addressed in the law as of free acquisition.

The Board of Directors is further authorized to dispose of the treasury stock acquired or that may be acquired in the
future and to cancel the shares of treasury stock against equity and to make the consequent capital reduction and
bylaw amendment, for such amount as may at any time be desirable or necessary, up to the maximum of the treasury
stock held at any time, on one or several occasions and always within a maximum period of 18 months from the date
of the Shareholders’ Meeting.
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A10. Indicate the legal and bylaw restrictions, if any, on the exercise of voting rights and the legal restrictions on the
purchase or sale of ownership interests in the capital stock.

Indicate the legal and bylaw restrictions, if any, on the exercising of voting rights:

Yes No

Maximum percentage of voting rights that may be
exercised by a shareholder due to legal restrictions

Indicate whether or not there are legal and bylaw restrictions on the exercising of voting rights:

Yes No

Maximum percentage of voting rights that may be 10%
exercised by a shareholder due to bylaw restrictions

Describe any legal and bylaw restrictions on the exercising of voting rights

The Bylaws state that the maximum number of votes that may be cast by any one
shareholder or companies belonging to any one group is 10% of the votes to be cast at the
Shareholders’ Meeting concerned.

Indicate whether or not there are legal restrictions on the purchase or sale of ownership interests in capital stock:

Yes No

Describe the legal restrictions on the purchase or sale of ownership interests in capital
stock

Legal restrictions on the purchase or sale of ownership interests in capital stock.

Articles 57, 58 and 60 of Law 26/1988 on Discipline and Intervention of Credit Institutions
establishes a procedure for prior reporting to the Bank of Spain of the acquisition or sale of
a significant holding in a Spanish credit institution or the increase or decrease thereof in
excess of the percentages of capital stated in Article 57.2. The Bank of Spain will have a
maximum period of three months from the date of its being notified to oppose, if
appropriate, the intended acquisition.

A Indicate whether or not the Shareholders’ Meeting has adopted any measures to neutralize any public acquisition offer
in accordance with the provisions of Law 6/2007:

Yes No

Explain any measures approved and the terms under which the restrictions would become inefficient:
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B STRUCTURE OF GOVERNANCE OF THE BANK
B.1 Board of Directors

B.1.1. Maximum and minimum number of directors per the bylaws:

Maximum number of directors 15*
Minimum number of directors 12

B.1.2. Complete the following table with information regarding members of the Board:

Election
Name Representative Title First appointed Last appointed  procedure
Allianz, SE Herbert Walter Director 12-15-2008 12-15-2008 Shareholders Meeting
Aparicio, Francisco Secretary 12-18-2003 05-30-2007 !
Asociacion de Directivos de BPE Roberto Higuera Director 11-27-1980 05-30-2008 "
Ferreira de Amorim, Americo Director 05-27-2003 05-30-2008 !
Gancedo, Eric Director 06-20-2002 05-30-2008 !
Herrando, Luis Vicepresident 06-21-2001 05-30-2007 "
Higuera, Roberto Vicepresident 05-30-2008 09-11-2008 "
Molins, Casimiro Director 11-24-1987 05-30-2008 !
Morillo, Manuel Director 06-23-1999 05-30-2008 "
Nigorra, Miguel Director 12-19-1974 05-30-2008 !
Osuna, Nicolas Director 05-30-2007 05-30-2007 "
Revoredo, Helena Director 05-30-2007 05-30-2007 "
Rodriguez, José Ramon Director 12-01-1987 05-30-2008 "
Ron, Angel Chairman Director 05-30-2008 "
03-14-2002
Presidente
10-19-2004
Sindicatura de Accionistas de BPE José Maria Mas Director 06-28-1988 05-30-2007 "
Solis, Miguel Angel Director 12-18-1996 05-30-2008 N
Tardio, Vicente Director 12-19-2007 05-30-2008 "
Union Europea de Inversiones, S.A.  Luis Montuenga Director 05-19-2009 06-26-2009 !
Total number of directors 18
Directors who left the Board during the year:
Date of
Name Board position at the time departure
Lucia, José Maria Other External 04-08-2009
Montuenga, Luis Domanial 19-05-2009
Santana, Vicente Independent 04-08-2009

* In order to adapt the Bylaws to recommendation number nine of the Unified Code of Good Governance for Listed Companies, the General Shareholders’
Meeting held on June 26, 2009 resolve to reduce to fifteen (15) the maximum number of members of the Board of Directors, and to introduce into the Bylaws
a Second Transitional Provision regulating the gradual reduction of the number of Board Members down to this maximum number, for as long as the
number of Board Members remains over fifteen.
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B.1.3. Complete the following tables about Board members and their classification:
EXECUTIVE DIRECTORS

Commission proposing
Name Appointment Profile

Ron, Angel Appointments, Remuneration, Corporate Chairman
Governance and Conflicts of Interest Degree in Law.
Committee Has held various posts in the Bank and at Spanish
financial entities since 1984; appointed General
Manager of the Bank in 1998, CEO in March 2002.
On October 19, 2004 he was appointed Chairman.

Higuera, Roberto Appointments, Remuneration, Corporate Vice-chairman
Governance and Conflicts of Interest Aeronautical engineer
Committee Professional activity has been mainly with the

Banco Popular, where he has held, among other
positions, those of Manager of International
Activities, General Manager of Banco Popular
Hipotecario, and Chief Financial Officer. He was
appointed Vice-chairman in May 2008 and CEO in
September 2008, post was hold until june 26,

20009.
Asociacion de Directivos de BPE Appointments, Remuneration, Corporate Director
(representative Roberto Higuera) Governance and Conflicts of Interest Associate. It gathers those employees part of the
Committee management team who have decided to join the
association.
Aparicio, Francisco Appointments, Remuneration, Corporate Secretary
Governance and Conflicts of Interest In practice since 1979.
Committee On joining the Bank he ceased to be a partner of

an international law firm, of which he is still “off
counsel” but unpaid.

Total number of Executive Directors 4
% of the total Board 22,22%
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EXTERNAL DOMANIAL DIRECTORS

Name of significant
Commission proposing  shareholder or proposed

Name Appointment appointment Profile
Allianz, SE Appointments, Grupo Allianz Allianz SE is one of the world’s largest insurers and
(representative Herbert ~ Remuneration, Corporate providers of financial services, in addition to being one
Walter) Governance and Conflicts of of the first S.E. (Societas Europaea) companies.
Interest Committee Founded in 1890, it currently has a presence in over 70

countries, with more than 170,000 employees. Allianz
offers its customers worldwide - which number more
than 80 million - a broad range of services in the Non-
life, Life and Health insurance, banking and Asset
management areas.

Mr. Walter has a PhD in Business Administration

Since 1982 he has held several management positions
in various companies, and at Deutsche Bank AG.

Since March 2003 he has been a member of the Board
of Directors of Allianz AG in Munich and Chairman of
the Board of Directors of Dresdner Bank AG. He is also
a Director of Banco Portugués de Investimento.

Ferreira de Amorim, Appointments, Topbreach Holding, Businessman.
Americo Remuneration, Corporate B.V. Chairman of the Amorim Group, founded in 1870, world
Governance and Conflicts of leader in the cork industry, with substantial
Interest Committee investments in the property, tourism and financial

areas. The Amorim Group operates in 32 countries.

Osuna, Nicolas Appointments, Invernima, S.L. Businessman.
Remuneration, Corporate He is the Chairman of Noga Group, which is active in
Governance and Conflicts of the real estate, hotel, agriculture and forestry sectors. It
Interest Committee is one of the top three real estate development

companies in Spain and through its subsidiary Hoteles
Center; it has built and directly manages a hotel chain.

Sindicatura de Appointments, Association. Groups together small Bank shareholders,
Accionistas de BPE Remuneration, Corporate which allows them to be represented on the Board of
(representative José M2  Governance and Conflicts of Directors.

Mas) Interest Committee José Maria Mas is the founding partner of MC&Co

Asesores Legales, and has formed part of the Board of
Directors of several companies such as, Banco
Zaragozano and the Secretary to the Board of
Telefonica. Among other companies, he is currently a
Director of SOS Cuétara, Autopistas Aumar and Realia.
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EXTERNAL DOMANIAL DIRECTORS

Name of significant
Commission proposing  shareholder or proposed

Name Appointment appointment Profile
Tardio, Vicente Appointments, Grupo Allianz Degree in Economics and Actuary, received from
Remuneration, Corporate the University of Barcelona. He is the Chairman and
Governance and Conflicts of CEO of Allianz Seguros and a member of the
Interest Committee International Executive Committee of Allianz Group.

Previously he held the position of CEO at Allianz
Ras (1995-1998) and Vice Chairman and CEO of
Allianz Seguros (1999-2005).

Union Europea de Appointments, A company listed on the Madrid, Barcelona and
Inversiones, S.A. Remuneration, Corporate Bilbao stock exchanges, in the fixing market, and
Governance and Conflicts of which pursues its activity within the various

Interest Committee financial markets, investing its resources in

equities, fixed-income securities and other financial
assets. Luis Montuenga Aguayo is an entrepreneur.
He has held executive and corporate posts at
chemical and pharmaceutical companies, having
been the founder and promoter of companies such
as Naarden Ibérica, Naarden Internacional and
Productos Organicos, S.A. He plays an active role in
community-cultural projects such as the Youth

Foundation.
Total number of Independent Directors 6
% of total Board 33,33%
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Name

Gancedo, Eric

Herrando, Luis

Morillo, Manuel

Revoredo, Helena

Rodriguez, José
Ramon

Solis, Miguel A. de

EXTERNAL INDEPENDENT DIRECTORS

Profile

Degree in Law. Businessman.
Active in the fields of trade, wine-making and property.
He is a member of the Bank's founding family which has always been represented on the Board.

Vice-chairman. Doctorate in industrial engineering and economics degree.

He commenced his professional career at Babcock & Wilcox, and ion 1967 he joined Induban
(Banco Vizcaya). He was CEO at Aurora Group (78-93), now AXA. Director of companies in the
insurance, property and venture capital fields. Honorary President of the Asociacion para el
Progreso de la Direccion (APD) in northern Spain. Chairman of the Fundacion del Instituto de
Educacion e Investigacion and of the Fundacion de la Escuela de Ingenieros de Bilbao.

With long business experience, particularly in the textile, real estate and construction sectors, he
has played a relevant role to develop assistance projects in co-operation with the Generalitat de
Catalufa and the national government. He habitually represents the holding in Banco Popular's
capital stock of 0.31% of the Carmen y M2 José Godd Foundation, of which he is Chairman.

She holds a degree in Business Administration from Universidad Catdlica de Buenos Aires and a
PADE masters from IESE in Madrid. From 2004 she is the Chairwoman of the Security Company
Prosegur and Euroforum, and since 2006 she is a member of the International Consultation
Committee at IESE. She is also the Chairwoman of the Prosegur Foundation since it was founded
in 1997. Between 1997 and 2004, she was the Vice Chair of Prosegur and a member of the
Executive Board at the Family Business Institute, and between 2002 and 2005 she was the Chair
of Adefam (Family Business Development Association in Madrid).

Engineer and Businessman.
In addition to his professional activity as a Civil Engineer, he has held several executive posts
and directorships at companies in the textile, food and construction sectors.

Businessman.
Very active business involvement, particularly in the real estate, agriculture/livestock and
tourism industries.

Total number of Independent Directors 6
% of total Board 33,33%
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OTHER EXTERNAL DIRECTORS

Commission proposing

Name Appointment Profile
Molins, Casimiro Appointments, Remuneration, Businessman.
Corporate Governance and Conflicts of In addition to his activity at Cementos Molins, S.A. and at
Interest Committee various real estate and construction companies in Spain and

America, between 1962 and 1983 he was the Chairman of
Banco Atlantico.

Nigorra, Miguel Appointments, Remuneration, Businessman and professional
Corporate Governance and Conflicts of Qualified Property Registrar; apart from posts in the Group,
Interest Committee has been active in public bodies (Palma de Mallorca Harbor

Works Board) and in companies (Mare Nostrum and
Inmobiliaria Urbis).

Total number of Independent Directors 2
% of total Board 1,12%

State the reasons why they may not be regarded as domanial or independent directors and their relations with the
company, its directors or its shareholders:

Associated company, executive or
Name Reasons shareholder

Molins, Casimiro His shareholding percentage is not sufficient to make him a Unién Europea de Inversiones, S.A.
Domanial director. He cannot be classed as an independent
director in view of his family tie to a Director of Union
Europea de Inversiones, S.A., which is a significant
shareholder of the bank.

Nigorra, Miguel Owing to the absorption of Banco de Crédito Balear, S.A. by Union Europea de Inversiones, S.A.
Banco Popular Espafiol, S.A., Mr. Nigorra no longer owns
the significant interest which he held in that company; at
the same time, his holding in the capital of Banco Popular
is not sufficient to make him a domanial director.

He cannot be classed as an independent director in view of
his family tie to a Director of Union Europea de
Inversiones, S.A., which is a significant shareholder of the
entity, and because his directly-owned shares are
syndicated within Syndicatura de Accionistas de BPE.
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State any changes that have taken place during the period in status of each director:

Name Date of change Prior status Current status

B.1.4. State any reasons for which domanial directors have been appointed at the request of shareholders with less
than a 5% stake in capital stock.

Name Reason

State whether or not there have been formal requests for positions on the Board from shareholders whose
interest is equal to or exceeds that of others who have been designated Domanial Directors. If appropriate,
explain why such requests were denied.

Yes No

Name of the shareholder Explicacion

B.1.5. State whether or not any Director has left the position before the end of the term, if the Director provided an
explanation, and how, to the Board and, in the event this was done in writing to the entire Board, explained at
least the reasons provided:

Name Reason

Montuenga, Luis He stays on as the natural person representing the
new Director Union Europea de Inversiones, S.A.
Lucia, José Maria Has resigned for personal reasons
Santana, Vicente Has resigned in order to devote more time to his pro-
fessional activities.

B.1.6. State the powers, if any, delegated to the CEO:

Name Brief description
Ron Giiimil, Angel President

The powers delegated include all the powers of the Board of Directors, except those which cannot be delegated by law and
those which cannot be delegated pursuant to Article 5.2 of the Board Regulations. The differing scopes of the powers
corresponding to the President and to the General Management Committee are detailed in section B.1.21 of this report.
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B.1.7. List the Board members, if any, that are directors or executives of other companies included in the group of the
listed company:

Name

Gancedo, Eric

Herrando, Luis

Higuera, Roberto

Rodriguez, José Ramon

Tardio, Vicente

Name of the Group
company

Bancopopular-e
Aliseda
Popular Banca Privada

Popular Banca Privada
Aliseda

Banco Popular Hipotecario
Popular de Mediacion
Popular de Factoring
Totalbank

Banco Popular Hipotecario
Aliseda

Eurovida

Title

Non-Executive Chairman
Director
Director

Non-Executive Chairman
Director

Director
President
President
Director

Non-Executive Chairman
Non-Executive Chairman

Director

B.1.8. Indicate whether or not any Directors at your company are members of the Board of Directors at other non-
group companies listed on the official stock exchanges in Spain, as reported to the Company:

Name Name of the Group company Title

Ferreira de Amorim, Américo Unidn Europea de Inversiones, S.A. Director

Mas Millet, José M2 (representative of  Realia, S.A. Director

Sindicatura de Accionistas de BPE)

Molins, Casimiro Cementos Molins, S.A. President

Montuenga, Luis (representative of  Union Europea de Inversiones, S.A. President

Unién Europea de Inversiones, S.:A.)

Revoredo, Helena Prosegur, S,A. President
Telecinco Director
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B.1.9. State and, if appropriate, explained that whether or not the Company has established rules regarding the
number of Boards to which its Directors may pertain:

Yes No

Explanation of the rules

The Appointments, Compensation, Corporate Governance and Conflicts of Interest Committee, in
accordance with Article 25.4 of the Board Regulations, verifies compliance with internal rules that
have been established regarding the number of Boards to which Directors may form part, which
are those established by Law 31/1968 (27 July) on the incompatibilities and limitations of senior
management at private banks.

In addition, as it is stipulated by Article 18.2 of the Board Regulations, during the time the post is
held a rector may accept any appointment as Director or Executive of another bank, Investment
Services Company, insurance Company or any other financial entity without the express and prior
authorization of the Full Board of Directors, when such an entity carries out its activities, in full or
in part, within the area in which Banco Popular or its subsidiaries operate.

B.1.10. With regard to Recommendation 8 of the Unified Code, indicate the general policies and strategies at the
Company which must be approved by the full Board:

Yes No

The policy of investments and financing Yes
The definition of the structure for the group of companies Yes
The corporate governance policies Yes
The corporate responsibility policy Yes
The strategic or business plan, as well as management and annual budget targets Yes
The policy for evaluating senior management performance and compensation Yes
The risk management and control policy, as well as regular monitoring of internal

information and control systems Yes
The policy for dividends, as well as treasury stock and, in particular, their limits Yes

B.1.11. Show in the following tables the aggregate compensation of the directors earned during the year.

The aggregate information provided in this section does not include that corresponding to Mr. Roberto Higuera
Montejo, who held office as CEO up to June 2009.

Note 10 of the Notes to the Financial Statements contained in the Annual report (page 202) provides

individualised data on all remunerative items received by the Board members, the remuneration of Mr.
Roberto Higuera Montejo being reported separately.
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a) At the Company covered by this report:

Compensation category

Fixed remuneration

Thousand euros

1,470
Variable remuneration 349
Per diems 0
Directors' fees 0
Stock options and/or other financial instruments 0
Other 3
TOTAL: 1,822

Other benefits Thousand euros

Advances 0
Loans granted 3,468
Pension plans and funds: Contributions 515
Pension plans and funds: Obligations 6,687
Life insurance premiums 5
Guarantees secured by the Company in favor of Directors 102

Mr. Roberto Higuera Montejo resigned from his position as CEO in 2009. During 2009 he received remuneration
amounting in total to €530k, comprising €433k in fixed remuneration and €97k in variable remuneration, which is
equivalent to half the amount envisaged for the entire year. He is the beneficiary of life and health insurance premiums
amounting to a total of €11k.

The figure of €515k includes the amounts corresponding to Executive Directors Messrs. Ron and Aparicio. The
breakdown of contributions to Pension Funds and Plans corresponding to current Directors, including that
corresponding to Mr. Roberto Higuera Montejo which amounts to €40k, is provided in Note 10 of the Annual Report and
amounts to a total of €555k. The figure of €6,687k corresponds to vested rights and mathematical reserves linked to the
pension rights of Directors Messrs. Ron and Aparicio. A breakdown of these amounts is also provided in the Annual
Report and makes up an aggregate sum of €17,545k, including the amounts corresponding to Mr. Roberto Higuera
Montejo, which total €10,859k. The overall total corresponding to current and former Directors - who number eleven in
all - is €58,592k.

b) For membership by Board members of other boards of directors and/or of senior management of Group
companies:

Compensation category Thousand euros

Fixed Remuneration 0
Variable remuneration

Per diems

Directors' fees

Stock options and/or other financial instruments
Other

TOTAL:

o O O o oo

Other benefits Thousand euros

o

Advances

Loans granted

Pension plans and funds: Contributions

Pension plans and funds: Obligations

Life insurance premiums

Guarantees secured by the Company in favor of Directors

o O O oo
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¢) Total remuneration by type of director:

Type of director By company By group (€000)
Executive 1,822 0
External domanial 0 0
External independent 0 0
Other external 0 0
Total 1,822 0

d) With respect to the attributed income of the parent company:

Total Director Compensation 1,822
(thousand euros)

Total Director Compensation
Profit attributed to the Parent 0.2378%
Company (expressed in %)

Note 10 of the Annual Report sets the total remuneration figure at €1,819k, the sum of €19k corresponding to
“life and health insurance premiums” being included separately. This annual Corporate Governance report
breaks this amount of €19k down into: €15k for “life insurance”, including the €10k corresponding to the
Director Mr. Roberto Higuera, and €4k for “other remunerative items", which correspond to health insurance,
including €1k corresponding to the Director Mr. Roberto Higuera Montejo. In this Corporate Governance
report, the sum of €3k is included in the total figure for remuneration (B.1.11.d), which therefore amounts to
€1,822k.

B.1.12. List the members of senior management who are not executive directors and show the total remuneration
earned by them during the year:

Name Title
Jesus Arellano Escobar Control and Default General Management
Francisco Gomez Martin Risks General Management
Jacobo Gonzélez-Robatto Fernandez Corporate and Finance Management
Eutimio Morales Lopez General comptroller
Tomas Pereira Pena Legal services
Angel Rivera Congosto Business area General Management
Fernando Rodriguez Baquero Technical Resources
Francisco J. Safont Marco Catalonia Regional Management
Total remuneration of members of senior management (€K) 3,192

This amount includes the cost of life and health insurance premiums, as analysed in Note 10 to the
Financial Statements in the Annual Report.
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B.1.13. State, on an aggregate basis, whether there are guarantee or protective measures in the event of
dismissal or changes of control for members of the senior management, including executive directors,
of the company or of its group. State whether these contracts have to be notified to and/or approved
by the governing bodies of the company or of its group:

Number of beneficiaries -

Board of Directors Shareholders Meeting

Body that approves
the clauses

Is the general Meeting informed of clauses? . _

B.1.14. Describe the process for setting Board members' remuneration and the relevant Bylaw articles:

Process for establishing remuneration for the Members of the Board of Directors and the bylaws

Article 17 of the bylaws stipulates that the policy for remuneration of directors shall conform to the
Bank's traditional criterion of not remunerating discharge of the office of Board Member.

The foregoing rule is compatible with receipt of such fees or salaries as may correspond to Board
members that render professional or employment services, for other executive, advisory or
representation functions, if any, which they perform other than those of supervision, deliberation, and
adoption of resolutions that are proper to their status as directors.

Directors with no professional or employment relationship with the Bank shall have no remuneration
except for group and third-party liability insurance for their actions as Directors.

Article 21 of the Board Regulations establishes that the Board of Directors shall review the policy of
directors’ remuneration, adopting such measures as it deems appropriate for the maintenance,
correction or improvement thereof and, in particular, to conform it to the principles of moderation
and relation to the earnings of the Bank. When establishing this policy, the Board will follow the
recommendation of the Unified Code of Good Governance.

The Appointments, Remuneration, Corporate Governance and Conflicts of Interests Committee assists
the Board in these areas and, in this connection, verifies that the remuneration paid to Executive
Directors and Senior Management personnel conforms to the principles established by the Group: i)
moderation and alignment with the Bank's performance, ii) transparency in the information publicly
disclosed, iii) variable remuneration must be related to the professional performance of its
beneficiaries and not be derived merely from the general development of markets or the sector, iv) no
remuneration plan is to be established that includes the handover of shares in the Company itself or
in Companies of its Group, nor options or any other instruments indexed to the value of the share,
and v) no per diems are to be established for participating in the Board of Directors and its
Committees.

It also assesses remuneration policies and practices and checks that the composition and amount of
remuneration paid to the Executive Directors and Senior Management personnel conforms to the
remuneration principles established by the Group and to the criteria laid down in the Remuneration
policy which is submitted to the General Shareholders’ Meeting.
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In this respect, it checks that the fixed remuneration paid to Executive Directors and Senior
Management personnel is line with the services rendered and responsibilities assumed; that variable
remuneration conforms to the principles of moderation, professional performance and relation to the
Bank's performance; and that the combination of both these types of remuneration is in line with the
risk assumed by the Bank.

Remuneration and consultation policy for the Board of Directors

At the proposal of the Appointment, Remuneration, Corporate Governance and Conflict of Interest
Commission, the Board of Directors shall approve the remuneration policy for Directors, which must
cover at least the following matters: the amount of fixed components, broken down if appropriate,
regarding the per diems paid for participation on the Board and its Commissions, and an estimate of
the fixed annual remuneration they represent; variable remuneration, including in particular the main
characteristics of the applicable retirement plans and the conditions that the agreements with those
exercising these senior management duties of Executive Directors must meet.

The report approved by the Board of Directors regarding Director's remuneration policy is submitted
by the Board to a vote by the General Meeting as a separate point of the agenda and on a
consultation basis. This report is made available to shareholders, either separately or in any other
manner that the Company considers advisable.

This report particularly focuses on the remuneration policy approved by the Board for the year already in
progress, as well as any expected to be in force in future years. It covers all matters regarding the
compensation policy, except for any that could involve the revelation of sensitive business information. It
emphasizes the most significant changes in these policies compared with the policy applied last year to which
the General Meeting refers. It also includes an overall summary of how the compensation policy was applied
last year. The Board will also provide information of the role played by the Appointments, Compensation,
Corporate Governance and Conflicts of Interest Commission when preparing the compensation policy and, if
any external advisory services were used, the identity of the external consultants will be revealed.

Information regarding Compensation.

This report particularly focuses on the remuneration policy approved by the Board for the year already in
progress, as well as any expected to be in force in future years. It covers all matters regarding the
compensation policy, except for any that could involve the revelation of sensitive business information. It
emphasizes the most significant changes in these policies compared with the policy applied last year to which
the General Meeting refers. It also includes an overall summary of how the compensation policy was applied
last year. The Board will also provide information of the role played by the Appointments, Compensation,
Corporate Governance and Conflicts of Interest Commission when preparing the compensation policy and, if
any external advisory services were used, the identity of the external consultants will be revealed.

Application of the Code of Good Governance.

The rules regarding compensation set out in the Board Regulations and the General Meeting Regulations are
applied and interpreted in accordance with the recommendations established in the chapter regarding
compensation in the Unified Code of Good Governance dated May 22, 2006.

Similarly, and in accordance with Bank of Spain recommendations, the Board of Directors, following a report
by the Appointments, Remuneration, Corporate Governance and Conflicts of Interests Committee, has
reviewed the extent to which the Bank’s Remuneration policy conforms to the remuneration Principles and
Standards for financial institutions issued by the “Financial Stability Board" and the “Committee of European
Banking Supervisors” and has adopted the aforementioned Principles and Standards to guarantee that its
remuneration policy conforms to good practice in this area.

Indicate whether the Full Board approves the following decisions:
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Yes No
At the proposal of the Chief Executive Officer, the appointment and dismissal of
senior executives, as well as their indemnities. Yes
Compensation for Directors, as well as additional compensation for executive
duties, in the case of Executive Directors, and any other conditions that their
contracts must respect. Yes

B.1.15. Indicate whether or not the Board of Directors approves a detailed compensation policy and specify the matters
it covers:
Yes No
Yes No
A breakdown of any fixed components of the per diems paid for participation on
the Board and its Commissions and an estimate of the fixed annual compensation Yes
they represent.
. . Y

Any variable compensation. e
Main characteristics of retirement plans, including an estimate of their amount or
equivalent annual cost. Yes

The conditions that must be respected by the contracts for members of senior
management such as executive Directors, including the term, advance notice
requirements and any other clause relating to contract bonuses such as
indemnities or “golden parachutes” invoked upon early completion or  yeg
termination of the contractual relationship.

B.1.16. Indicate whether or not the Board submits a report regarding the compensation policy for Directors to a vote by
the General Meeting. If so, explain the content of the report regarding the compensation policy approved by the
Board for future years, the most significant changes in these policies compared with the policy applied during
the year and an overall summary of how the compensation policy was applied during the year. Provide details
of the role played by the Compensation Commission and whether or not external advisory services were used
and if so, reveal the identity of the external consultants that rendered these services:

Yes No

Matters covered by the compensation policy report

In line with the corporate culture at the Bank, the compensation policy for the year followed these principles:

1. No remuneration is paid for the holding of office as Director, but rather for the performance of other duties
and services rendered to the Bank which are performed by Directors classed as Executive Directors.

2. Transparency in information regarding remuneration paid to Board Members.

3. Coherence with the Bank's long-term business strategy, objectives, values and interests.

4. Application of the principles of moderation and alignment with the performance of the Bank
whenestablishing remuneration for Executive Directors, such principles being reflected in the Bank's
remuneration policy for Senior Management.

5. Variable remuneration must be related to the professional performance of its beneficiaries and not be
derived merely from the general development of markets or the sector, or other similar circumstances.

6. Proportionality between fixed and variable remuneration.

7. No remuneration plan may be established that includes the handover to Directors or Senior Management
personnel of shares in the Company itself or Companies of its Group, nor options or any other instruments
indexed to the value of the share.

8. No per diems may be established for participating in the Board of Directors and its Committees.

No relevant changes in the compensation policy are expected to take place in future years.
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B.1.17.

Role of the Remuneration Committee

The Appointments, Remuneration, Corporate Governance and Conflicts of Interests Committee evaluates
remuneration policies and practices annually and checks that the remuneration paid to Executive Directors
and Senior Management personnel is in accordance with the remuneration principles established by the
Group and with the criteria reflected in the Remuneration policy which is submitted to the General
Shareholders’ Meeting.

It checks that the fixed remuneration paid to Executive Directors and Senior Management personnel is
appropriate to the level of the service provided and responsibilities assumed; that variable remuneration is
concordant with the principles of moderation, professional performance and relation to the Bank's
performance; and that the combination of both is in accordance with the risk assumed by the Bank.

With regard to the remuneration payable to the Executive Directors and Senior Management personnel for
2008, the results in terms of earnings per share and operating margin required for the receipt of variable
remuneration were not attained, and the Board, following a proposal by this Committee, therefore resolved to
limit this remuneration to the amount received in 2007.

With regard to remuneration for 2009, the Board of Directors, following a proposal by this Committee,
approved a reduction in the remuneration payable to the Executive Directors equivalent to 10% of their
remuneration for 2008, and resolved to leave unchanged the remuneration payable to Senior Management
personnel.

Finally, based on the work performed, the Committee prepares and proposes to the Board of Directors its
Annual Report on the Remuneration Policy for Directors and Senior Management, presenting this to the Board

of Directors so that it may be submitted to the General Meeting of Shareholders as a separate point on the
Agenda so that a consultation vote may be taken.

Were external advisory

Identity of the external consultants

State the names of Board members, if any, that are also Board members or executives of companies with
significant shareholdings in the listed company and/or in its Group companies:

Name of the
Director's hame significant shareholder Title
Ferreira de Amorim, Américo Unidn Europea de Inversiones, S.A. Director
Tardio, Vicente Allianz, S.A., Cia.Seguros yReaseguros Chairman-CEO
Allianz Group Member of International
Executive Committee
Director

State the relevant relationships, if any, other than those addressed above, of Board members linking them with
the significant shareholders and/or Group entities:

Name of the relevant

Name of the Associated associated ) )
Director share of holder Relationship
Ferreira de Amorim,Américo Topbreach Holding, B.V. Controlling shareholder
Nigorra, Miguel Union Europea de Inversiones, S.A Related to a Director
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B.1.18. Indicate whether or not there has been any modification made to the Board Regulations during the year.
Yes No

Description of modifications

B.1.19. Indicate the procedures for appointing, reelecting, evaluating and removing Directors. List the competent
bodies, the procedures to be followed and the criteria to be employed within the each procedure.

The procedures for the appointment, re-election, evaluation and dismissal of Directors are regulated in detail
in the Bylaws and Board Regulations.

In order to adapt the Bylaws to recommendation number nine of the Unified Code of Good Governance for
Listed Companies, the General Shareholders’ Meeting held on June 26, 2009 resolve to reduce to fifteen (15)
the maximum number of members comprising the Board of Directors and introduce into the Bylaws a Second
Transitional Provision regulating the gradual reduction of the number of Board Members down to this
maximum number; this Transitional Provision is worded as follows:

For as long as the number of members of the Board of Directors exceeds fifteen, which is the maximum
number established in Article 17 of the Bylaws, vacancies arising among the External Directors shall not be
filled, these vacant positions being eliminated.

To ensure good governance of the Bank, vacancies arising among Executive Directors may be covered by the
Board of Directors and the General Shareholders’ Meeting, within the scope of their respective areas of
competence, as established by law.

A Director is to be classed as either External or Executive for the purposes of the preceding paragraphs in
accordance with how they are classed in the most recent approved Annual Corporate Governance Report, or
where this does not apply, in accordance with their most recent classification by the Appointments,
Remuneration, Corporate Governance and Conflicts of Interests Committee.

Appointment

The Appointment of Directors and the determination of their number, between twelve and fifteen in
accordance with the bylaws, is the responsibility of the General Meeting, such that due representation and
efficient operations are guaranteed.

If, during the term for which Directors were appointed any vacancy arises, the Board may designate from
among shareholders the person that will occupy this post until the next General Meeting is held by
Shareholders.

Furthermore, the full Board of Directors retains the authority to approve the Appointment of the Bank's CEO.

Proposals with respect to the appointment and re-election of Directors which are submitted by the Board of
Directors for the consideration of the General Meeting, and appointments of Directors made by cooptation, are
required to refer to individuals who, apart from meeting the pertinent legal requirements and requirements of
the Bylaws for the position concerned, enjoy prestige and a reputation of commercial and professional
honourability, as well as having the professional knowledge and experience necessary for the performance of
their functions.

Procedure for appointment and re-election

The nomination and reelection of Directors is done through a formal and transparent procedure. Proposals to
nominate or reelect Directors made by the Board of Directors to the General Meeting, as well as the
appointment of Directors through designation, must be covered by a prior proposal from the Appointments,
Compensation, Corporate Governance and Conflicts of Interest Commission, in the case of independent
Directors, or a report from that Commission in the case of all other Directors.
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B.1.20.

The Appointments, Compensation, Corporate Governance and Conflicts of Interest Commission ensures that
new vacancies are filled:

a) By ensuring that selection procedures do not have any implicit bias that could raise obstacles to the
selection of women Directors;

b) By ensuring that the Company deliberately seeks, and includes among potential candidates, women that
have the target professional profile.

Consideration shall be had in the appointment of directors to the conditions, experience and skills and,
accordingly, the executive or external, independent or domanial nature of the Director appointed.

The Board of Directors shall exercise its powers of proposing appointments to the Shareholders’ Meeting and
of appointment by co-option in such a way that the external directors constitute an ample majority over the
Executive Directors on the Board. The number of directors with executive functions shall not exceed one third
of the members of the Board.

Also, the Board shall endeavor to ensure that the directors as a whole represent a relevant percentage of the
capital stock.

Term of office, re-election and evaluation

The term of office of the directors is six years. At the end of this term, the directors may be re-elected for one or
more periods of the same maximum duration, at the proposal of the Appointments, Remuneration, Corporate
Governance and Conflicts of Interest Committee, evaluating the work done by the director and his effective
commitment to the office during the latest period.

The Appointments, Compensation, Corporate Governance and Conflicts of Interest Commission is the
competent body for revising the criteria that must be applied with respect to the composition of the Board of
Directors and the selection of candidates. In this respect, the competencies, knowledge and experience that is
necessary on the Board must be evaluated and the necessary duties and aptitudes for candidates that cover
each vacancy must be determined, while bearing in mind the time and dedication that are necessary to
adequately perform the duties of the position.

At the time the Corporate Governance report is approved and before the report from the Appointments,
Compensation, Corporate Governance and Conflicts of Interest Commission is received, the Board evaluates the
quality and efficiency of the operations carried out by the Board, it's Commissions as well as the fulfillment of
the duties of the Chairman of the Board and the Bank'’s CEO.

The Board may contract external consultants to carry out this evaluation process.
Removal

The Board of Directors is the competent body to determine the cause of termination of Directors and to accept
resignations.

The Board of Directors will not propose the removal of any independent Director prior to the end of the
statutory period for which they were appointed, unless there is just cause appreciated by the Board after
having received a report from the Appointments, Compensation, Corporate Governance and Conflicts of
Interest Commission, or as a result of public share offerings, mergers or other similar corporate transactions.

Indicate cases in which Directors are obliged to resign.
Directors shall resign when the term of office for which they were appointed has elapsed or when the

Shareholders’ Meeting so decides, and in all such other cases as may be applicable by law or under the
Bylaws.
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Article 16 of the Board Regulations states that Directors must offer to resign and, if the Board considers it
advisable, must formally submit their resignation in the following cases:

a) In the case of executive directors, when they cease to occupy the posts to which their appointment as
directors was connected.

b) When they are affected by any of the legally envisaged situations of incompatibility or prohibition.

) If their continuation as Board members may negatively affect the functioning of the Board or the standing
and reputation of the Bank in the marketplace, or may jeopardize its interests.

If a Director is prosecuted or if the opening of oral proceedings takes place with respect to any of the
crimes indicated under Article 1 to four of the Spanish Companies Act, the Board will examine the case as
soon as possible, and in the light of the specific circumstances at hand must reach a decision as to
whether or not the Director will remain on the Board. Any such action will be explained by the Board in
the Annual Corporate Governance Report.

d) In the case of a domanial Director, when the shareholder whose interests are being represented on the
Board disposes of its stake in the Company or significantly reduces that shareholding or reduces it below
the percentage that the Board determines at any given moment, or to the point at which a reduction in the
number of its domanial Directors is required, notwithstanding their possible reelection as Executive
Director, independent Director or domanial Director representing another shareholder.

When a Director leaves the Board before the end of his/her term, whether due to resignation or any other
reason, the reasons must be explained in a letter sent to all of the members of the Board of Directors.

In all cases in which a Director resigns or leads before the end of his/her term for any other reason, the Bank
will report this decision under Relevant Events in the Annual Corporate Governance Report.

B.1.21. State whether the Bank's chief executive is also Chairman of the Board of Directors. If so, describe the
measures taken to limit the accumulation of powers in a single person:

Yes No

Measures to limit risks

Mr. Angel Ron Giiimil, Chairman of the Board of Directors, is the Bank's CEO.

The Entity's governing bodies have differing areas of authority. On the one hand, the day-to-day management
of the Bank is entrusted to the General Management Committee. On the other hand, the governance of the
Bank is the responsibility of the Board of Directors.

In the distribution of functions, consideration has been given to the nature of Banco Popular's business and the
increasing complexity and specialisation which its financial activity and the Group's international presence
require. The corporate and finance units, commercial business, risks, the comptroller, control and default and
technical resources units, plus those units directly related to them, are supervised by the General Management
Committee. Areas of particular strategic, institutional or representative importance report directly to the
President.

The bylaws stipulate that in the event of the absence, illness, resignation or force majeure the Vice-Chairman,
or one of them if there are more than one, will stand in for the Chairman. If no Vice-chairman has been
appointed, or in the event of absence or impossibility of that or those appointed, the Chairman shall
successively be replaced by the Chairman of the Appointments, Remuneration, Corporate Governance and
Conflicts of Interest Committee and the Chairman of the Audit and Control Committee, who are independent
directors.
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B.1.22.

B.1.23.

Indicate and explain, if appropriate, whether or not rules have been established to facilitate the calling of a
Board meeting or adding new points to the agenda by and Independent Director in order to coordinate and
express the concerns of external Directors and to direct evaluations by the Board of Directors

Yes No

Explanation of the rules

Article 7 of the Board Regulations stipulates that when the Chairman of the Board is also the Bank's CEO, the
Board of Directors will authorize one of the independent Directors to call a meeting of the Board and include
new points in the agenda in order to coordinate and express the concerns of external Directors and to direct
evaluations by the Board of its Chairman. In the event that an independent Director has not been expressly
authorized to exercise these powers, they will fall to the Vice-Chairman of the Board or, successively, the
Chairman of the Appointments, Compensation, Corporate Governance and Conflicts of Interests Commission
and the Chairman of the Audit and Control Commission, in the case of an absence of the first party.

Is a reinforced majority, other than those legally stipulated, required for any kind of decision?:

Yes No

State how the Board adopts resolutions, indicating at least the minimum quorum and types of majority for
adoption of resolutions:

Quorum of attendance

Article 17 of the Bylaws states that: The Board of Directors will be validly called to order when half plus one of
its members are present or represented at the meeting.

In addition, Article 12 of the Board Regulations states that: “For the Board of Directors to be validly convened,
half plus one of the Board members must be present or represented at the meeting, unless the meeting has not
been formally called, in which case the attendance of all Board members is required. If the number of
directors attending is uneven, a sufficient quorum will be deemed to exist if those present are more than half of
the Directors.”

Quorum for the passing of resolutions

Article 16 of the Bylaws states that resolutions are to be adopted by an absolute majority of Directors present.

Article 22 of the Bylaws, in turn, states that the valid delegation on a permanent basis of any power of the
Board of Directors to the Chairman, to the Executive Committee or to the CEO, and the valid appointment of
directors to these offices, shall require the vote in favour of two thirds of the Board members.

The Board Regulations state that resolutions are to be adopted with the vote in favour of an absolute majority
of Directors present or represented at the meeting, except in those cases in which a higher quorum is required
by law or by the Bylaws; voting without an actual session being held, whether in written form, by video-
conference or any other electronic distance communications system, is acceptable only when there is no
Director who opposes such procedure and the requirements of the Spanish Companies Law and Mercantile
Registry Regulations are met.

State whether there are specific requirements, other than those relating to directors, for appointment as
Chairman.

Yes No
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Description of requirements

In accordance with Article 17, the Chairman of the Board must be a Director definitively ratified or elected as
such by the General Meeting.

B.1.24. State whether the Chairman has a casting vote:
Yes No

Matters for which there is a casting vote

B.1.25. State whether the Bylaws or the Board Regulations set any age limit for Directors:
Yes No
Age limit for Chairman -
Age limit for CEO - Age limit for director -
B.1.26. State whether the Bylaws or the Board Regulations set a limited term of office for independent directors:
Yes No

Maximum years of term of office Article 15 of the Board Regulations stipulates that in the event a Director
holds his/her position for 12 or more years the Board of Directors, based
on a Report from the Appointments, Compensation, Corporate Gover-
nance and Conflicts of Interests Commission will decide, at the time the
Annual Corporate Governance Report is issued for the period in which
this deadline is reached, whether or not circumstances are in place that
make it advisable to change the category of that Director or whether it
is appropriate for that Director to maintain his/her classification as In-
dependent. When evaluating independence the Director's dedication
and performance in the post without receiving any compensation what-
soever, maintaining a continuous and considerable stake in capital
stock as compared with all of his/her financial investments and precise
compliance with all other independence conditions mentioned in this
Article will all be taken into consideration.

B.1.27. In the event that there are few or no women Directors, explain the reasons and the initiatives taken to correct
this situation:

Explanation of the reasons and the initiatives

Article 14.5 of the Board Regulations stipulates that the Appointments, Compensation, Corporate Governance
and Conflicts of Interests Commission will ensure that selection procedures to fill vacancies will not be biased
in such a way that raises obstacles for the selection of women which the Company deliberately seeks to
include, and does include among potential candidates women that meet the target professional profile.

During 2009 no vacancies have been created within the independent Directors that would have allowed the
appointment of woman Directors.

In particular, indicate whether or not the Appointments, Compensation, Corporate Governance, and Conflicts
of Interest Commiission has established procedures to prevent selection processes from being implicitly biased
and raising obstacles for the selection of women Directors and that it deliberately seeks candidates that meet

the required profile:
Yes No
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B.1.28.

B.1.29.

B.1.30.

Indicate the main procedures

The procedure established by Banco Popular for the selection of Directors is not implicitly biased in such a
way as to impede the inclusion of women in the Board of Directors.

The Appointments, Remuneration, Corporate Governance and Conflicts of Interest Committee assists the Board
in its functions relating to the appointment and re-election of Directors, and is required to oversee the integrity
of the process for the selection of Directors, ensuring that candidatures refer to persons whose profile is suited
to the vacancy in question and who enjoy a reputation of commercial and professional honourability, as well
as having the professional knowledge and experience necessary for the performance of their functions.

This Commission evaluates the knowledge and experience of Directors and defines the duties and aptitudes
that are necessary for candidates, evaluates the time and dedication necessary for the tasks to be successfully
discharged and ensures that the procedures established for the selection process do not have any implicit
biases that could raise obstacles against the selection of women Directors and that the Bank deliberately seek
and include women that meet the desired professional profile among the potential candidates.

State whether or not there are formal processes for delegating votes within the Board of Directors. Briefly
explain any that exist.

Article 17 of the Bylaws envisages the possibility for Directors to appoint another Director to represent them at
Board meetings.

Article 12 of the Board Regulations stipulates that: Directors will make all efforts to attend Board meetings and
ensure that any absences are absolutely essential, and that all such absences be reported in the Annual
Corporate Governance Report. If a meeting cannot be attended, another member of the Board may be
appointed representative and communicate all relevant instructions. Notification of representation may be
given in writing by any means, including telegram, fax or e-mail, to the Chairman or Secretary of the Board.

Indicate the number of meetings that have been held by the Board of Directors during the year. Also indicate
any meetings that were held in the absence of the Chairman:

Number of Board meetings 7

Number of meetings held in the absence of the Chairman 0

State how often the various Board committees met during the year:

Meetings of the Executive Committee 30
Number of meetings of the Audit Committee 6
Number of meetings of the Appointment, Remuneration,

Corporate Governance and Conflicts of Interest Committee 10

Indicate the number of meetings held by the Board of Directors during the year that were not attended by all
members. The calculation will take into consideration all representation without specific instructions as
absences:

Number of absences of Directors during the year 1
% of absences compared with total votes during the year 0,70
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B.1.31.

B.1.32.

State whether the individual and consolidated financial statements submitted to the Board for approval are
previously certified:
Yes No

The Bank's Financial Management is responsible for drafting and presenting all the financial documentation
included in the Financial Statements. The Finance Director, as the person ultimately responsible for this
financial information, signs the accounts and certifies their accuracy.

The Audit and Control Committee assists the Board of Directors with supervising the financial statements and
the Bank’s internal control systems in place within its Financial Group and the Board of Directors prepare the
financial statements that are signed by all Directors.

State, if appropriate, the person(s) that certified the company's individual and consolidated financial
statements for formulation by the Board:

Name Title

Rafael de Mena Finance Director

Describe the mechanisms, if any, established by the Board of Directors to prevent the individual and
consolidated financial statements prepared and submitted to the Shareholders' Meeting from containing
qualifications in the auditors' report.

The Board of Directors tries to ensure that the individual and consolidated financial statements that it prepares
and submits to the General Meeting do not contain any reservations or qualifications in the Audit Report, and
when it must be so both the Chairman of the Audit and Control Committee and the external auditor will clearly
explain to shareholders the content and scope of the discrepancies and these reservations or qualifications.
The mechanisms established by the Board of Directors are, among others, the following:

1.With respect to the Bank’s Internal Services.

The Bank’s Internal Services will prepare the individual and consolidated financial statements with rigor and in
accordance with generally accepted accounting principles and standards, ensuring;

a) That the financial statements give a true and fair view of the net worth, financial position and results of
operations and contain the necessary information sufficient for understanding thereof.

b) An adequate definition of the scope of consolidation and the proper application of accounting standards.
c) That they clearly and simply explain economic, financial and legal risks that may be incurred.

d) That the principles and standards applied are in line with those applied in the previous year.

2. With respect to the Audit and Control Committee.

That the Audit and Control Committee assist the Board of Directors with its duties to supervise and control the
Bank through:

a) The review of the individual and consolidated financial statements prepared by the Bank’s Internal Services
and the monitoring of the operation of procedures and internal financial control manuals adopted by the Bank.
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B.1.33.

B.1.34.

b) Regular reviews of the Bank's internal control and risk management systems, so that the main risks are
identified, managed and adequately reported.

c) Hold meetings with the external auditor to receive any information relating to the audit process that is
necessary, as well as to analyze and review any matters that are considered to be of special importance.

Is the Secretary of the Board a Director?:

Yes No

Explain the procedures for appointing and removing the Secretary to the Board, indicating whether or not the
appointment and removal have been reported by the Appointments Committee and approved by the full
Board of Directors.

Procedure for appointment and removal

The position of Secretary is regulated by Article 9 of the Board Regulations, which establishes the aut-
horities granted and procedure for the appointment of a Secretary.

To safeguard the independence, impartiality and professionalism of the Secretary, the appointment to
and removal from this position must be the subject of a prior report from the Appointments, Compen-
sation, Corporate Governance and the Conflicts of Interest Committee. When the Board does not
follow the recommendations of this Committee, reasons for justifying this action must exist and be for-
mally stated in the minutes to the meeting concerned.

Proposals for nominations or reelections must involve candidates holding a Degree in Law and they
must also comply with the legal and statutory requirements for the position, be of recognized prestige
and possess the knowledge and professional experience that are adequate to discharging the duties of
Secretary.

Annually with occasion of the evaluation of the Council of Administration, evaluate equally the exert
of the Secretary of the Council.

Yes No
Does the Appointments Committee report nominations? Yes
Does the Appointments Committee report removals? Yes
Does the full Board approve nominations? Yes
Does the full Board approve removals? Yes

Is the Secretary to the Board entrusted with the duty, in particular, to follow good governance
recommendations?

Yes No
Observations
Article 9 of the Board of Directors’ regulation establishes that, besides of their duties assigned by Law or by the

companies’ by-laws, it is its duty to take care that the principles of Corporate Governance of Banco Popular are
observed.
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B.1.35. Describe the mechanisms, if any, established by the Bank to safeguard the independence of auditors, financial
analysts, investment banks and rating agencies:

Articles 24 and 30 of the Board Regulations identify the mechanisms established to preserve the independence
of the external auditor.

The relationship between the Board of Directors and the external auditor are channeled through the Audit and
Control Committee, which is the competent body for:

a) Proposing to the Board of Directors for submission to the Shareholders’ Meeting the appointment of external
auditors, the conditions of hiring, the scope of the professional mandate and, when appropriate, the revocation
or non-renewal of such mandate and replacement of the auditor.

b) Supervising fulfillment of the audit contract, endeavoring that the auditors' opinion on the financial
statements and the main contents of the auditors’ report are drafted clearly and accurately.

c) Receive regular information from the external auditor regarding the audit plan and the results of
management, evaluate the results of each audit and verify that senior management takes into account the
auditor's recommendations, as well as mediate in any case of discrepancy between these parties and with the
auditor with respect to the principles and standards applied when preparing the financial statements.

d) Liaise with the external auditors to receive information about any issues potentially jeopardizing the
auditors’ independence and any other issues connected with the process of performance of the audit, as well
as the other communications stipulated in audit legislation and technical auditing standards.

e) Ensure that the financial statements that the Board of Directors submits to the General Meeting do not
contain any reservations or qualifications in the Audit Report and, when this must be the case, ensure that
both the Chairman of the Committee andthe auditors provide clearer explanations to the public and, in
particular, to shareholders, including the content and scope of the discrepancies and any reservations or
qualifications.

Furthermore, to ensure the independence of the external auditor:

a) Any change in the auditor will be reported as a Relevant Event to the Spanish Securities and Exchange
Commission and indicate any disagreements with the exiting auditor and any discrepancies with the content of
the Report.

b) The Committee will ensure that the Bank and the auditor respect current regulations regarding the rendering
of services other than audit, limits to the concentration of the Auditor's business and, in general, any other
regulation established to ensure the independence of auditors;

c) Should the external auditor resign, the Audit and Control Committee will examine the reasons for doing so.

Finally, in accordance with the provisions of Board Regulations, under the heading B.1.37 below information is
provided of the overall fees paid during the year to the audit firm for services other than audit.

The Investor Relations Department with is entrusted with maintaining communications with institutional
shareholders and financial analysts who cover the Banco Popular share, ensuring that they are given no
privileged information which is not disclosed to other shareholders.

The Bank has contracted the services of the three main international rating agencies. The Group’s Financial
Management is the competent body for maintaining contacts with the auditors.
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B.1.36. State whether or not the Company changed its external auditor during the year. If so, identify the exiting and

entering auditor:
Yes No
Exiting auditor Entering auditor

If there were any disagreements with the exiting auditor, explain:

Yes No

Explanation of disagreements

B.1.37. State whether the audit firm has done work for the Bank and/or its group other than audit work and, if so,
state the fees received by it for such work and the amount of such fees as a percentage of the fees billed to the
Bank and/or its group.

Yes No
Company Group Total
Amount (€k) of work other than audit work 239 155 394

Amount of non-audit work / Total amount
invoiced by audit firm (%) 18.2% 25,8% 20.6%

B.1.38. State whether the audit report for the financial statements for the preceding year contain any reservations or
qualifications. If appropriate, state the reasons given by the Chairman of the Audit Committee to explain the
content and scope of any such reservations or qualifications.

Yes No

Explanation of the reasons

B.1.39. State the number of years that the current audit firm has performed the audit of the company's and/or its
group's financial statements without interruption. In addition, state the percentage that the number of years
audited by the current audit firm represents with respect to the total number of years that the financial
statements have been audited:

Company Group
Number of uninterrupted years 28 28
Company Group

Number of years audited by the present
audit firm as a % of the years for which 93.3% 93.3%
audits have been performed
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B.1.40. Indicate the holdings by members of the Bank’s Board of Directors in the capital of companies engaging in
activities identical, similar or supplementary to those of the corporate purpose of the Bank or of its group
which have been reported to the Bank. Furthermore, indicate the positions or duties that are fulfilled at these

companies:

Name of the Director

Asociacion de Dir. BPE
Aparicio, Francisco
F. de Amorim, Américo

Gancedo, Eric
Higuera, Roberto

Herrando, Luis
Molins, Casimiro
Morillo, Manuel
Nigorra, Miguel
Osuna, Nicolas

Revoredo, Helena
Rodriguez, José Ramon
Ron, Angel

Sindicatura de Accs. BPE
Solis, Miguel Angel de
Tardio, Vicente

Allianz, SE

Union Europea de Inversiones, S.A.

Name of the Company

Millenium bcp

Banco BIC (Angola)

Banco BIC Portugués
Banco L) Carregosa
Bancopopular-e

Popular Banca Privada
Banco Popular Hipotecario
Totalbank

Popular Banca Privada

Banco Santander

Banco Sabadell

Bankinter

Banesto

BBVA

Banco Popular Hipotecario

Banco Santander

BBVA

Unicrédito Italiano

Bulbank AD

Zagrebacka banka d.d.
Oldenburgische Landesbank AG
Gruppo Banca Leonardo S.p.A.
Commerzbank AG

Banco BPI, S.A. Porto

Allianz Bank Bulgaria JSC, sofia
Allianz Bank Polska, S.A., Warsaw
Allianz Bank Zrt., Budapest

Allianz Bank Financial Advisors SpA., Milano

Bancque AGF S.A. Paris

% interest

Position or functions

0,00
25,00
25,00

9,08

0,00
0,00
0,00
3,50
n7
89,6
2,90
>10<15
8,8
99
100
100
100
100

Director
Director
Non-Executive Chairman
Director
Director
Director
Non-Executive Chairman
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B.1.41.

B.1.42.

State and, if appropriate, indicate if there is a procedure enabling directors to obtain external advice:
Yes No

Description of the procedure

All the directors have the right and the duty to request and obtain information and advice appropriate for
discharge of their functions of supervision, in the broadest terms, routing their requests in this respect through
the office of the Secretary of the Board, which will act by either directly furnishing the information, or by
naming the appropriate interlocutors or arranging the measures enabling them to conduct examination in situ.

Article 20 of the Board Regulations establishes the right to receive expert assistance. In order to facilitate the
work of the Directors, the Board guarantees them access to the services of the Bank's in-house experts. The
Directors have the authority to propose to the Board of Directors the engagement, at the Bank's expense, of
such external advisers as they may consider necessary to advise them on issues arising in the performance of
their duties, when these issues are of a specific nature and are of a certain importance and complexity. The
proposal must be conveyed to the Chairman through the Secretary of the Board. The Board may veto its
approval by majority vote if it considers the proposal unnecessary, if its cost is disproportionate considering the
level of importance of the issue in question and the assets and revenues of the Bank, or if there exists the
possibility of such technical assistance being adequately provided by the Bank’s own experts and technical
staff.

State and, if appropriate, detail if there is a procedure enabling directors to obtain the necessary information to
prepare with sufficient time for meetings of the governing bodies:

Yes No

Description of the procedure

The directors receive specifically prepared and focused information in good time to enable them to prepare on
a timely basis for Board meetings, provided that the urgency and nature of the matter make this possible, with
no limitations other than those imposed by the current legal and regulatory framework covering privileged
information.

Since April 2007 the members of the Board of Directors have had an Internet portal through which they have
exclusive access to documentation and information reserved for the Board, such as the Agenda for meetings,
presentations and other documentation prepared for meetings, as well as the minutes to meetings once they
have been held.

Furthermore, the Secretary’s Office has established a permanent channel of communication with Directors
through a text-messaging system, through which they are informed of the public dissemination of information
regarding the Bank, the posting of information and documentation of their interest to the aforementioned
portal, etc.

Article 19 of the Board Regulations regulates the Directors’ right to information in the following terms: The
Directors have the broadest of powers to demand information on any aspect of the Bank, to examine its books,
records and documents, to contact those in charge of the various departments, and to visit the Bank's
installations and facilities, provided that this is necessary for the performance of their duties. This right to
information is to be channelled through the Chairman or the Secretary of the Board, who are to deal with such
requests from the Directors either by furnishing the information required directly, or by indicating the
appropriate interlocutors, or by arranging such measures as may be necessary so that the information
requested may be examined. The Board may refuse to grant the request for information if it feels the disclosure
could be harmful to the Bank’s corporate interests, without prejudice to the provisions of the Spanish
Corporations Law.
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B.1.43. State and, if appropriate, indicate whether the Company has established rules that require Directors to report
and, if appropriate, resign, cases in which the credit and reputation of the Bank may be damaged:

Yes No

Explain these rules

Article 16.3.c) of the Board Regulations establishes the requirement that Directors make their post available to
the Board of Directors and to prepare, if deemed advisable by the Board, their resignation in cases in which
their remaining on the Board may negatively affect its operation or the credit and reputation of the Bank in the
market or may endanger the interests of the Bank.

If a Director is prosecuted or if the opening of oral proceedings takes place with respect to any of the crimes
indicated under Article 124 of the Spanish Companies Act, the Board will examine the case as soon as possible
and in the light of the specific circumstances at hand, must reach a decision as to whether or not the Director
will remain on the Board.

In all cases in which a Director leaves his/her post before the end of the relevant term, whether through
resignation or for any other reason, the reasons behind in this action must be explained in a letter that will be
sent to all members of the Board of Directors, and the Bank will report this decision through the
communication of a Relevant Event, indicating the aforementioned reasons in the Annual Corporate
Governance Report.

B.1.44. State whether or not any member of the Board of Directors informed the Company of any prosecution or the
start of any oral proceedings with respect to any of the crimes indicated under Article 124 of the Spanish
Companies Act:

Yes No

Name of the Director Criminal Proceeding Observations

State whether or not the Board of Directors has analyzed the case. If yes, explain the decision taken as to
whether or not the Director will remain on the Board.
Yes No

Decision taken Reasoned explanation

Remain/Not remain
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B.2.1. State all the committees of the Board of Directors and the members thereof:

EXECUTIVE COMMITTEE
Name Title

Ron, Angel President
Higuera, Roberto Vocal
Gancedo, Eric Vocal
Herrando, Luis Vocal
Rodriguez, José Ramon Vocal

Aparicio, Francisco Secretary

AUDIT & CONTROL COMMITTEE

Name Title

Rodriguez, José Ramon President
Gancedo, Eric Vocal
Solis, Miguel Angel Vocal

Type

Executive
Executive
Independent
Independent
Independent
Executive

Type

Independent
Independent
Independent

APPOINTMENTS, COMPENSATION, CORPORATE GOVERNANCE AND CONFLICTS OF

INTEREST COMMITTEE
Name Title
Herrando, Luis President
Gancedo, Eric Vocal
Union Europea de Inversiones, Vocal
S.A. (Montuenga, Luis)
RISK COMMITTEE
Name Title
Gancedo, Eric President
Herrando, Luis Vocal
Union Europea de Inversiones, Vocal
S.A. (Montuenga, Luis) Vocal
Rodriguez, José Ramon Vocal
Aparicio Francisco Secretary
Gomez, Francisco Spokesman

Type

Independent
Independent
Domanial

Type

Independent
Independent
Domanial

Independent
Executive
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B.2.2. State whether or not the following duties fall to the Audit Committee:

B.2.3.

Yes No

Supervise the preparation and the integrity of financial information relating to
the Company and, if appropriate, to the Group, reviewing compliance with
legislative requirements, adequate definition of the scope of consolidation and
the proper application of accounting standards. Yes

Regular reviews of the Bank's internal control and risk management systems, so
that the main risks are identified, managed and adequately reported. Yes

Ensure the independence and efficiency of the internal audit function; proposed
new selection, nomination, reelection and removal of the person responsible for
internal audit; propose the budget for this service; receive regular information
regarding its activities; and verify that senior management takes into account the
conclusions and recommendations and its reports. Yes

Establish and supervise a mechanism that allows employees to confidentially,
and if considered appropriate, anonymously, report any potentially significant
irregularities, particularly those of a financial or accounting nature, observed
within the company. Yes

Bring to the Board proposals for selecting, nominating, re-electing and replacing
the external auditor and establish the conditions of the auditor’s contract. Yes

Regularly receive information from the external auditor regarding the audit plan
and the results of execution, and verify that senior management takes the
recommendations made into account. Yes

Ensure the independence of the external auditor. Yes

In the case groups, ensure the group’'s auditor takes responsibility for the audit of
group companies. Yes

Describe the rules of organization and operation and the responsibilities of each of the Board committees.
Executive Committee

The Executive Committee is formed by the number of Directors designated by the Board of Directors at any
given moment. The Chairman of the Bank and the CEO are standing members of this Committee.

The Board of Directors decides the composition of the Executive Committee and the appointment and removal
of its members. The Members of the Committee cease to hold this position when they cease to be Directors of
the Bank, or when so decided by the Board of Directors. The resolutions appointing members of the Executive
Committee require the votes in favor of at least two thirds of the members of the Board of Directors.
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The Chairman of the Board of Directors presides over the Committee, the CEO is the spokesman and the
Secretary is the Secretary to the Board. The Secretary may be replaced by the Committee member chosen at
the start of any meeting, or by one of the Vice-Secretaries to the Board of Directors.

The Executive Committee holds ordinary meetings regularly on a bimonthly basis and the meetings are
considered to be validly convoked when half plus one of its members are present or represented. lts
resolutions are adopted by absolute majority of the directors present or represented at the relevant meeting.

The resolutions adopted by the Executive Committee are valid and binding without any need for subsequent
ratification by the full Board, although the Board must be informed of the issues discussed and the decisions
taken at its meetings, and the minutes to those meetings must be made available to the Board.

The Board of Directors has currently delegated to the Executive Committee all its powers except those that
pursuant to the law and to Article 5.2 of the Board Regulations cannot be delegated.

Audit and Control Committee

The Audit and Control Committee must consist of a minimum of three (3) and a maximum of five (5) Directors,
designated by the Board of Directors, bearing in mind their knowledge, aptitudes and experience in the areas
of accounting, audit and risk management, as well as the other tasks assigned to the Committee.

The Committee is composed of four independent Directors.

The Board of Directors designates the Chairman of the Committee from among the Committee Members, as
well as the Secretary, who does not necessarily have to be a member of the Committee. When the
appointment of a Secretary is not necessary, the Secretary to the Board of Directors will assume this position.

If the Chairman is absent the meeting is presided by the Director designated by the Committee and in the
absence of the Secretary, these duties will be performed by the Committee member so designated, or the Vice
Secretary or one of the Vice Secretaries to the Board of Directors.

The Members of the Committee cease to hold this position when they cease to be Directors of the Bank or
when so decided by the Board of Directors.

Notwithstanding the above, the Chairman must be replaced every four years and may be reelected once one
year has passed since leaving the office, and may remain as a member of the Committee if so agreed by the
Board of Directors.

The Audit and Control Committee must meet as often as may be necessary for the proper performance of its
functions and whenever called to meet by its chairman or requested to do so by any of its members; it must
hold at least two meetings a year and in any case whenever the Board requests the issuance of reports, the
presentation of proposals or the adoption of resolutions within the sphere of its functions.

The proposals made by the Committee must be approved by the vote of a majority of the Members attending
the meeting.

The Committee may request the attendance of the Group's external Auditors at its meetings in which their
report on the financial statements and the management report of the Bank and of its consolidated group are to
be examined. Furthermore, this Committee may request the attendance for reporting purposes of the Group's
senior management, other Group directors and personnel, as well as other advisors or consultants, as
appropriate. Any of the persons mentioned in this paragraph who are asked to attend the meetings shall be
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under the obligation to do so, offering their full cooperation and making all information they hold available.
The Committee may seek the cooperation of these same persons to carry out work which it considers
necessary for the performance of its duties, and may seek the advice of external professionals. In addition, the
Committee may, in the performance of its duties, request the collaboration of the Board of Directors and its
other Committees, the Directors and the Secretary and Vice- Secretaries of the Board.

The principal task of the Committee is to assist the Board of Directors with its duty to supervise and control the
Bank by evaluating the system of accounting verification of the Group, by verifying the independence of the
external auditors and by reviewing the internal control system. The Committee will keep the Board of Directors
permanently informed of the performance of the duties for which it is responsible.

Notwithstanding other duties assigned by the Board of Directors, the Committee will have the following
competencies:

a) Supervise the process of preparing financial information, verify its integrity and that all periodic information
offered to markets is prepared in accordance with professional practices and principles applicable to financial
statements, supervise this information and report to the Board of Directors prior to the Board adopting any
relevant decisions and before being published for public use.

b) Inform the Shareholders’ Meeting about issues raised by shareholders regarding matters within its sphere of
competence.

c) Propose to the Board of Directors, for submission to the Shareholders Meeting, the appointment of external
auditors, the conditions of hiring, the scope of the professional mandate and, when appropriate, the revocation
or non-renewal of such mandate and replacement of the auditor. Supervise the fulfillment of the audit
contract, endeavoring that the auditors’ opinion on the financial statements and the main contents of the
auditors’ report are drafted clearly and accurately.

d) Supervise internal audit services and, in this respect, ensure its independence and efficiency; propose the
selection, nomination, reelection and removal of the person responsible for internal audit; propose its budget;
receive periodic information regarding its activities; and verify that senior management takes into consideration
the conclusions and recommendations set out in its reports.

e) Serve as a channel of communication between the Board of Directors and the auditor and receive regular
information from the external auditor regarding the audit plan and the results of management, evaluate the
results of each audit and verify that senior management takes into account the auditor's recommendations, as
well as mediate in any case of discrepancy between these parties and with the auditor with respect to the
principles and standards applied when preparing the financial statements.

f) Liaise with the external auditors to receive information about any issues potentially jeopardizing the auditors’

independence and any other issues connected with the process of performance of the audit, as well as the
other communications stipulated in audit legislation and technical auditing standards.

To ensure independence:
1. Any change in the auditor will be reported as a Relevant Event to the Spanish Securities and Exchange

Commission and indication will made of any disagreements with the exiting auditor and any discrepancies
with the content of the Report;
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2. The Committee will ensure that the Bank and the auditor respect current regulations regarding the
rendering of services other than audit, limits to the concentration of the Auditor's business and, in general,
any other regulation established to ensure the independence of auditors;

3. In the event that the external auditor withdraws from the mandate, it will examine the circumstances
giving rise to this situation.

g) Endeavor that the financial statements submitted by the Board of Directors to the Shareholders’ Meeting do
not contain any reservations or qualifications in the auditors’ report; if this is not possible, the auditors must
clearly explain to the public, and to shareholders in particular, the content and scope any such reservations or
qualifications.

h) Perform regular reviews of the Bank's internal control and risk management systems, so that the main risks
are identified, managed and adequately reported.

i) Review the accounts for the Bank, supervise compliance with legal requirements and the proper application
of generally accepted accounting principles and the adequate definition of the scope of consolidation. Monitor
the operation of internal financial control procedures and the use of manuals adopted by the company, check
compliance therewith and review the appointment and replacement of those responsible.

j) Consider the suggestions that may be made to the Committee by the Chairman or other members of the
Board, senior executives or shareholders of the company, as well as report and submit proposals to the Board
of Directors about measures that the Committee considers appropriate.

k) Establish and supervise a mechanism that allows employees to report, on a confidential basis and, if
deemed advisable, anonymously, any irregularities that are potentially important, particularly those of a
financial and accounting nature, that are observed within the Company.

) Detect and manage conflicts of interest that may arise between Group entities.

m) Inform the Board of Directors, prior to the adoption of the relevant decisions, of the creation or acquisition
of shares in special-purpose vehicles or any domiciled in countries or territories classified as tax havens, as
well as of any other transactions or operations of a similar nature that could harm the transparency of the
Group due to their complexity.

n) Evaluate its operation on an annual basis and present the Board of Directors with a report on the activities
carried out during the year.

n) All others established by Law or in Board Regulations.

The Appointments, Compensation, Corporate Governance and Conflicts of Interest Committee

The Appointments, Compensation, Corporate Governance and Conflicts of Interest Committee must consist of a
minimum of three (3) and a maximum of five (5) Directors, designated