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OVERVI EW

» W have reviewed the performance of five BBVA-originated Spani sh SME CLO
transactions, perfornmng our credit and cash fl ow anal ysis using the
| atest available trustee reports.

 Since our previous reviews in 2010, obligor, sector, and geographica
concentration risk has increased in the underlying collateral for each
transacti on.

e Consequently, we have today taken various rating actions in BBVA Enpresas
1, BBVA-4 PYME, BBVA-5 FTPYME, BBVA-7 FTGENCAT, and BBVA-8 FTPYME

« W have al so reviewed counterparty risk in the transactions, and
consi dered renedy actions taken (if any). W have concl uded that
counterparty risk is currently sufficiently mtigated in accordance with
our criteria, so as to not affect our rating actions, with the exception
of BBVA-7 FTGENCAT.

LONDON (St andard & Poor's) Nov. 6, 2012--Standard & Poor's Ratings Services
today took various credit rating actions on all classes of notes in five snal
and m dsize enterprise (SME) collateralized | oan obligation (CLO transactions
origi nated by Banco Bil bao Vizcaya Argentaria S.A. (BBVA, BBB-/Negative/A-3):
e BBVA Enpresas 1, Fondo de Titulizacion de Activos (BBVA Enpresas 1);
» BBVA-4 PYME Fondo de Titulizacion de Activos (BBVA-4 PYME)
e BBVA-5 FTPYME Fondo de Titulizacion de Activos (BBVA-5 FTPYME)
 BBVA-7 FTGENCAT Fondo de Titulizacion de Activos (BBVA-7 FTGENCAT); and
» BBVA-8 FTPYME Fondo de Titulizacion de Activos (BBVA-8 FTPYME). Pl ease

see ratings list bel ow.
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Today's rating actions follow our assessnent of the transactions' performance
since our previous full reviews of each capital structure in 2010 (see
"Related Criteria And Research"). We have al so applied our criteria for rating
Eur opean SME securitizations, our 2012 counterparty criteria, and our
nonsovereign ratings criteria (see "Update To The Criteria For Rating European
SME Securitizations," published on Jan. 6, 2009, "Counterparty Ri sk Framework
Met hodol ogy And Assunptions,” published on May 31, 2012, and "Nonsovereign
Rati ngs That Exceed EMJ Sovereign Ratings: Methodol ogy And Assunptions, "
publ i shed on June 14, 2011).

CREDI T AND CASH FLOW ANALYSI S

VWil e we have been closely nmonitoring the credit quality evolution and
structural features of these five transactions as part of our surveill ance,
today s rating actions follow our credit and cash fl ow anal ysis using the

| atest available trustee reports at the tinme of our analysis (Septenber 2012
for BBVA Enpresas 1 and August 2012 for the four remmining transactions). W
subj ected the capital structures to our cash fl ow anal ysis, based on the

net hodol ogy and assunptions outlined in our criteria. W used the reported
portfolio bal ances that we considered to be perforning, the reserve fund

bal ances, and the current wei ghted-average margins of the collateral pools.

W al so updated our default and recovery rate forecasts that we considered to
be appropriate at each rating level in our cash flow nodels. These rates are
based on the past performance of the transactions and our forecasts of future
credit quality evolution for each portfolio. Here, we considered Spain's
difficult econonmic conditions that would affect the creditworthiness of the
underlying obligors in these deals, and our observations on sinmlar SME pools
in terns of obligor type and | oan specific features. Qur credit and cash flow
anal ysis al so considered event risk that could arise if sonme of the |argest
obligors in the pool do not perform Here, we incorporated various cash flow
stress scenarios using various default patterns, interest rate scenarios, and
recovery timngs. Qur anal ysis eval uated prepaynents, 90+ days del i nquenci es
and cumul ative defaults, and recovery infornation.

The current outstandi ng bal ance of |oans as a percentage of each respective
pool at origination represents:

* 15.85% i n BBVA Enpresas 1;

e 6.29%in BBVA-4 PYME

e 11.67% in BBVA-5 FTPYME

» 23.39% i n BBVA-7 FTGENCAT; and

» 28.47% in BBVA-8 FTPYME

Al the transactions are anortizing on a sequential basis and to the seasoning
of each deal, such del everaging contributed to higher subordination for al
cl asses of notes (where applicable).

There has been no reserve fund avail able in BBVA-5 FTPYME since the March 2010
i nterest paynent date, which nmeans that there is no available credit
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enhancenent for the class C notes (the nbst junior in the capital structure).
The insufficient proceeds now account for a negative €10.5 million bal ance,

whi ch has increased from€5 mllion in Novenber 2010. BBVA-7 FTGENCAT s
reserve fund has been further drawn and now accounts for 10.8% of the required
bal ance specified under the transacti on docunents. BBVA Enpresas 1's reserve
fund is 70.80% of its required bal ance; BBVA-4 PYME' s reserve fund is 8.06% of
t he required bal ance, and BBVA-8 FTPYME s reserve fund is 24.77% of the

requi red bal ance.

Due to the high seasoning of these transactions and their significant poo
anortization, obligor concentration risk has increased in each transaction
since our previous reviews. The top 10 obligors now represent nore than 35% of
BBVA Enpresas 1's pool. The top 10 obligors in BBVA-4 PYME now represent nore
t han 25% of the pool. The top 10 obligors in BBVA-7 FTGENCAT now represent
30.53% of the perform ng pool balance. This transaction doesn't benefit from
any regional diversification as all the obligors are concentrated in the

Cat al oni an regi on. For BBVA-5 FTPYME and BBVA-8 FTPYME, the top 10 obligors
now account for 13.05% and 13. 24% of the perforning pool bal ance respectively.
As the obligor concentration is significantly high in these transacti ons and
could potentially affect the stability of our ratings, we have factored the
default of these top obligors with | ow recoveries into our analysis.

The | evel of cunulative defaults (assets being delinquent for nore than 12
nmonths or classified as such at the trustee's discretion) have been steadily

i ncreasing in each transaction since our |ast review and now account for (as a
percentage of the original pool bal ance):

* BBVA Enpresas 1. Mre than 1.80% of the pool

« BBVA-4 PYME: More than 1.70% of the pool

« BBVA-5 FTPYME: More than 3.80% of the pool

« BBVA-7 FTGENCAT: 5.37% of the pool; and

« BBVA-8 FTPYME: More than 5.00% of the pool

For sonme of these transactions, these observed cumul ative defaults are | ower
than those in other siml|ar Spanish SME transactions that we rate, however,
while the default increase may have slowed, we also note that defaults could
surge if any of the top largest obligors fall under this bucket during the
remai ni ng wei ght ed-average life of each transaction, therefore potentially
affecting the stability of our ratings.

W believe the available credit enhancenment for the nost junior classes of
notes (class C) in BBVA Enmpresas 1 and in BBVA-4 PYME is no | onger
conmensurate with their current rating |levels. W have therefore | owered to
"CCC+ (sf)' from'B+ (sf)' our rating on BBVA Enpresas 1's class C notes, and
to "B (sf)' from'BB- (sf)' our rating on BBVA-4 PYME s class C notes. These
downgrades take into account the increased concentration risk, higher

| ong-term del i nquenci es and defaults, and | ower recoveries that we have
observed in each transaction.

In our view, BBVA-7 FTGENCAT's deteriorating perfornmance, i.e., increased
obligor, sector, and geographic concentration risk in the pool, as well as
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i ncreased del i nquenci es, defaults, and | ower recoveries, has neant that the
avail abl e credit enhancement for the class B and C notes is no |onger
comensurate with their current rating |levels. W have therefore | owered our
rati ngs on these notes.

Consi dering the significant increase in BBVA-8 FTPYME s | ong-term

del i nquenci es and defaults, conbined with the increased obligor, sector, and
geogr aphi ¢ concentration risk in the pool, we believe the available credit
enhancenent for the class C notes is no |onger conmensurate with the current
rating level. We have therefore lowered to 'B- (sf)' from'BB- (sf)' our
rating on this class of notes. W consider that the available credit
enhancenent for the class B notes is sufficient to cover both
concentration-rel ated event risk, as well as the results of our cash flow
stresses. Based on these factors, we have affirmed our 'BBB (sf)' rating on
this class of notes.

In the case of BBVA Enpresas 1's and BBVA-5 FTPYME s class B notes, we

consi der that the increased credit enhancenent is sufficient to cover both
concentration-related event risk, as well as the results of our cash flow
stresses. |In both cases, the notes benefit from subordi nation fromthe junior
class of notes. Based on these factors, we have raised to 'A+ (sf)' from' BBB+
(sf)' our rating on BBVA Enpresas 1's class B notes. I n BBVA-5 FTPYME, the
avai | abl e credit enhancenent is now nore than 30% of the capital structure. W
have therefore raised to 'A-(sf)' from'BBB+ (sf)' our rating on the class B
not es.

COUNTERPARTY ANALYSI S

We have al so reviewed counterparty risk in the transactions, and consi dered
renmedy actions taken (if any). W concluded that the counterparty risk is
currently sufficiently nmitigated in accordance with our criteria, so as to not
affect today's rating actions, with the exception of BBVA-7 FTGENCAT. For
BBVA-7 FTGENCAT, the rating on the class A2(G notes is constrained by the
long-termissuer credit rating (I CR) on BBVA as bank account provider

BBVA is currently rated ' BBB-/Negative/A-3'. On April 30, 2012, we |owered our
short-term I CR on BBVA to ' BBB+/ Negative/A-2' from'A/ Negative/A-1', which is
bel ow the | evel required by the transaction docunents (see "Negative Rating
Actions On 16 Spani sh Banks Fol | owi ng Soverei gn Downgrade"). Because nore than
60 days have el apsed since we | owered our short-term|CR on BBVA, and the

i ssuer has not yet taken any renedy actions, we have |owered to 'BBB- (sf)’
from'AA-(sf)' our rating on BBVA-7 FTGENCAT' s class A2(G notes.

APPL| CATI ON OF NONSOVEREI GN RATI NGS CRI TERI A

On Cct. 10, 2012, we |owered our |long- and short-term sovereign ratings on the
Ki ngdom of Spain to 'BBB-/Negative/ A-3' from' BBB+/ Negative/A-2' (see "Rel ated
Criteria And Research"). Under our nonsovereign ratings criteria, the highest
rating we would assign to a structured finance transaction is six notches
above the investnment-grade rating on the country in which the securitized
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assets are |located (see "Nonsoverei gn Ratings That Exceed EMJ Soverei gn
Rati ngs: Methodol ogy And Assunptions,"” published on June 14, 2011).

Consequently, on Cct. 11, 2012, we |owered and kept on CreditWatch negative
our ratings on senior classes of notes in the transactions that we are taking
rating action on today (see "Various Rating Actions Taken On 116 Tranches In
87 Spani sh Securitizations Follow ng Sovereign Downgrade"). Today's rating
actions resolve these CreditWatch pl acenents.

Al t hough our credit and cash fl ow anal ysis suggests higher ratings for the

class A2 and A3 notes in BBVA Enpresas 1, we have affirmed our 'AA- (sf)

rati ngs on these classes of notes based on the maxi mumratings that could be

assi gned under our criteria. For the sanme reason, we have:

o Affirmed at 'AA- (sf) and renoved from CreditWatch negative our rating on
BBVA-4 PYME s class A2 notes, and raised to 'AA- (sf)' from'A+ (sf)' our
rating on the class B notes;

o Affirmed at 'AA- (sf)' and renoved from CreditWatch negative our ratings
on BBVA-5 FTPYME' s class Al, A2, and A3(G notes; and

o Affirmed at 'AA- (sf)' our rating on BBVA-8 FTPYME' s A2(G notes.

EFFECT OF GUARANTEES ON RATI NG ACTI ONS

In BBVA-5 FTPYME, the class C notes benefit froma guarantee provided by the
Eur opean | nvestnent Fund (EIF, AAA/ Stabl e/ A-1+), which can be used either for

i nterest due on each interest paynent date or for principal repaynent at the
legal final maturity of the notes. The reinmbursenent of the portion drawn
under the ElIF guarantee and the paynent of the EIF commission is fully
subordinated to the class C notes in the priority of payments. As the rating
on the class Cnotes is linked to the rating on EIF, we have affirnmed our 'AAA
(sf)' rating on this class.

KEY RATI NG FACTORS

Overall, we have observed a significant increase in the concentration risk by
obligor, region, and sector in each transaction, with BBVA Enpresas 1 having

t he hi ghest obligor concentration risk. The anortization of the transactions
makes their structures nore sensitive to obligor delinquency and default risk
in the underlying collateral pools. To address this concentration risk, our
anal ysis focused significantly on associated event risk in the transactions,
i.e., we assessed whether a tranche has sufficient credit enhancement to

wi t hst and specified comnbi nations of |argest obligor defaults in our credit and
cash flow anal ysi s.

We have taken today's rating actions as we believe that although credit
enhancenent in the transactions is higher than what we observed in our
previous review-mainly due to del everaging--this is not sufficient to address
certain event risks at each rating category.

STANDARD & POCR S 17G 7 DI SCLOSURE REPCRT
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SEC Rule 17g-7 requires an NRSRO for any report acconpanying a credit rating
relating to an asset-backed security as defined in the Rule, to include a
description of the representations, warranties and enforcenment mechani sms
avail able to investors and a description of how they differ fromthe
representations, warranties and enforcenent nechanisns in issuances of sinilar
securities.

The Standard & Poor's 17g-7 Disclosure Reports included in this credit rating
report are available at http://standardandpoorsdi scl osure-17g7. com

RELATED CRI TERI A AND RESEARCH

e Various Rating Actions Taken On 116 Tranches In 87 Spani sh
Securitizations Foll owi ng Soverei gn Downgrade, Cct. 11, 2012

 Counterparty Ri sk Framewor k Met hodol ogy And Assunptions, May 31, 2012

* Various Rating Actions Taken On 98 Tranches In 85 Spanish Securitizations
Fol  owi ng Soverei gn Downgrade, My 8, 2012

 Negative Rating Actions On 16 Spani sh Banks Fol |l owi ng Soverei gn Downgr ade,
April 30, 2012

e European Structured Finance Scenario And Sensitivity Analysis: The
Effects OF The Top Five Macroecononm ¢ Factors, March 14, 2012

* @ obal Structured Finance Scenario And Sensitivity Analysis: The Effects
O The Top Five Macroecononic Factors, Nov. 4, 2011

* Nonsoverei gn Ratings That Exceed EMJ Soverei gn Ratings: Methodol ogy And
Assunpti ons, June 14, 2011

e Principles O Credit Ratings, Feb. 16, 2011

* Various Rating Actions Taken In Six OF BBVA s Spani sh SME ABS
Securitizations, Nov. 10, 2010

» Update To The Criteria For Rating European SME Securitizations, Jan. 6,
2009

RATI NGS LI ST
d ass Rat i ng
To From
BBVA Enpresas 1, Fondo de Titulizacion de Activos
€1.45 Billion Floating-Rate Notes
Rati ng Rai sed
B A+ (sf) BBB+ (sf)
Rati ng Lowered
C CCC+ (sf) B+ (sf)

Ratings Affirmed
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A2 AA- (sf)
A3 AA- (sf)

BBVA- 4 PYME Fondo de Titulizacion de Activos
€1.25 Billion Mrtgage-Backed Fl oating-Rate Notes

Rati ng Rai sed

B AA- (sf) At (sf)

Rati ng Lowered

C B (sf) BB- (sf)

Rating Affirmed And Renmoved From Credit Watch Negati ve
A2 AA- (sf) AA- (sf)/Watch Neg

BBVA-5 FTPYME Fondo de Titulizaci on de Activos
€1.9 Billion Floating-Rate Notes

Rati ng Rai sed
B A- (sf) BBB+ (sf)

Ratings Affirned And Renoved From CreditWatch Negative

Al AA- (sf) AA- (sf)/Watch Neg
A2 AA- (sf) AA- (sf)/Watch Neg
A3( QG AA- (sf) AA- (sf)/Watch Neg

Rating Affirned
C AAA (sf)

BBVA- 7 FTGENCAT Fondo de Titulizaci on de Activos
€250 MIlion Floating-Rate Notes

Rati ngs Lowered

A2(0 BBB- (sf) AA- (sf)
B BB (sf) BB+ (sf)
C CCC- (sf) B- (sf)

BBVA-8 FTPYME Fondo de Titulizacion de Activos
€1.1 Billion Floating-Rate Notes

Rati ng Lowered

WWW.STANDARDANDPOORS.COM/RATINGSDIRECT NOVEMBER 6, 2012 7

1031919 | 300485490



Various Rating Actions Taken In Five BBVA Spanish SME CLO Transactions Following Review

C B- (sf) BB- (sf)
Ratings Affirned

A2( Q) AA- (sf)
B BBB (sf)

Additional Contact:
Structured Finance Europe; StructuredFinanceEurope@standardandpoors.com
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